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SECURITIES ACT 





SECURITIES ACT OF 1933 
Rel. No. 5402/June 11, 1973 


See Securities Exchange Act Rel. No. 10214/June 11, 
1973. 





SECURITIES ACT OF 1933 
Rel. No. 5403/June 14, 1973 


THE USE OF FORM 144 


Since Rule 144 became effective on April 15, 1972, the 
Commission has received thousands of Forms 144 report- 
ing transactions to be consummated pursuant to the Rule. 
Generally, we have found the Form 144 to be very helpful. 


The filing of a notice of proposed sale - Form 144 - is an 
integral part cf the Rule, and the Commission has tried 
to provide as simple a form as possible, consistent with 
the provisions of the Rule, for the sellers to use. More- 
over, the Commission hereby emphasizes and draws atten- 
tion to the fact that the sale must be made in accordance 
with a// the provisions of the Rule, including the comple- 
tion and filing of Form 144, in order for the Rule to be 
available. 


Our experience to date with the Form 144 filing indicates 
that in innumerable instances the form is not adequately 
completed and timely filed. Among other things we are 
finding that: 


1. In a number of instances, the Form has been filed 
where the proposed transaction does not constitute a sale 
through a broker, i.e., gifts or private placements. In such 
cases, the filing of Form 144 is not required, since Rule 
144 is not available for such transactions. 


2. The proposed seller does not date the Form. 


3. The date of notice on Form 144 and the date of 
filing with the Commission are after the date of the pro- 
posed sale. 


4. Under the column 3(e) of the Form, the proposed 
seller sometimes lists the number of shares he owns rather 
than the number of shares the issuer has outstanding. 


As a result of our experience with the Forms filed to date, 
and in order to aid persons in complying with Rule 144, 
the Commission wishes to remind persons proposing to 
sell securities pursuant to Rule 144 that: 


1. The proposed seller must answer every item on the 


Form, and the date of notice as well as the signature of 
the proposed seller must be furnished. 


2. Rule 144(h) provides that concurrently with the 
placing of an order with a broker to sell any securities in 
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reliance upon the Rule, copies of Form 144 must be 
transmitted to the Commission for filing. In too many 
cases, the date on the Form and the date the Form is re- 
ceived by the Commission are after the date of the pro- 
posed sale. 


For example, the approximate date of sale is given as 
October 26, 1972, the date of notice is January 13, 1973, 
but the Form 144 is received by the Commission January 
25, 1973. 


3. Rule 144(i) provides that a person filing notice on 
Form 144 should have a bona fide intention to sell the 
securities within,a reasonable time after filing such notice. 
If the securities are not sold within 90 days after the date 
of the filing, no sale can be made thereafter without first 
filing an amendment to the Form. 


4. Item 3(e) of the Form asks for the number of 
shares or other units outstanding. This item refers to the 
issuer's shares. 


The Commission will continue to monitor these Forms 
and where it appears the Rule has not been complied 
with, it will take appropriate enforcement action. Accord- 
ingly, the Commission hereby emphasizes that care should 
be exercised in completing these Forms. If experience 
with the Rule and the Form indicate that it is not operat- 
ing effectively to serve the purposes of the Rule, amend- 
ments to the Form, the Rule, or both, may be adopted. 


By the Commission. 


Ronald F. Hunt 
Secretary 








SECURITIES EXCHANGE ACT 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10211/June 8, 1973 


The Securities and Exchange Commission announced that 
the suspension of exchange and over-the-counter trading 
in the securities of Old Town Corporation, (“Old Town’’) 
located in Brooklyn, New York, will terminate at mid- 
night (EDT) on June 10, 1973. 


The Commission initiated the trading suspension on May 
22, 1973 because of the unavailability of current financial 
information concerning Old Town. The company is de- 


linquent in filing its Form 10-K for the year ended Decem- 


ber 31, 1972 and its Form 10-Q for the quarter ended 
March 31, 1973. The American Stock Exchange halted 
trading on May 3, 1973. 


Old Town is principally a manufacturer of copiers and 
other office supplies. The company’s common stock is 
listed on the American Stock Exchange and warrants are 
traded in the over-the-counter market. 


The Commission has been informed that the company 
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filed under Chapter X! of the Bankruptcy Act in the U.S. 
District Court for the Southern District of New York 
(Docket No. 73B-531). The company was left in posses- 
sion and continues to operate without a trustee. The peti- 
tion stated a summary of assets of $5,589,000 and a 
summary of liabilities of $3,764,000. 





The Commission cautions broker-dealers, shareholders and 
prospective purchasers that they should consider carefully 
the foregoing information along with all other currently 
available information and any information subsequently 
issued by the company. 


Furthermore, brokers and dealers should be alert to the 
fact that pursuant to Rule 15c2-11 under the Exchange 
Act, no quotation may be entered unless and until they 
have strictly complied with all of the provisions of said 
rule. If any broker or dealer has any questions as to 
whether or not he has complied with said rule, he should 
not enter any quotation but immediately contact the staff 
of the Securities and Exchange Commission, Division of 
Enforcement in Washington, D.C. If any broker or dealer 
is uncertain as to what is required by Rule 15c2-11, he 
should refrain from entering quotations relating to the 
securities in question until such time as he has familiar- 
ized himself with said rule and is certain that all of its 
provisions have been met. If any broker or dealer enters 
any quotation which is in violation of said rule, the Com- 
mission will consider the need for prompt enforcement 
action. 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10212/June 8, 1973 


The Securities and Exchange Commission today an- 
nounced that the temporary suspension of exchange and 
over-the-counter trading in the securities of Arlan’s De- 
partment Stores, Inc. will terminate at midnight (EDT) 
June 9, 1973. 


The Commission first initiated the trading suspension May 
11, 1973 because of the lack of accurate public informa- 
tion about the company’s financial condition. On May 14, 
1973, Arlan’s announced that it had filed a petition under 
Chapter XI of the Bankruptcy Act seeking protection 
from creditors during reorganization. Arlan’s is delinquent 
in filing with the Commission its annual report on Form 
10-K for the year ending January 31, 1973. The New 
York Stock Exchange halted trading in the securities of 
Arlan’s on May 11, 1973. 


The Commission cautions broker-dealers, shareholders and 
prospective purchasers that they should consider carefully 
the foregoing information along with all other currently 
available information and any information subsequently 
issued by the company. 





Furthermore, brokers and dealers should be alert to the 
fact that pursuant to Rule 15c2-11 under the Exchange 
Act, no quotation may be entered unless and until they 
have strictly complied with all of the provisions of said 
rule. If any broker or dealer has any questions as to 
whether or not he has complied with said rule, he should 
not enter any quotation but immediately contact the staff 














of the Securities and Exchange Commission, Division of 
Enforcement in Washington, D.C. If any broker or dealer 
is uncertain as to what is required by Rule 15c2-11, he 
should refrain from entering quotations relating to the 
securities in question until such time as he has familiar- 
ized himself with said rule and is certain that all of its 
provisions have been met. If any broker or dealer enters 
any quotation which is in violation of said rule, the Com- 
mission will consider the need for prompt enforcement 
action. 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10213/June 11, 1973 


INVESTMENT ADVISERS ACT OF 1940 
Rel. No. 383/June 11, 1973 


INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7855/June 11, 1973 


Admin. Proc. File No. 3-3817 
In the Matter of 


STANLEY DuBOFF 
2418 Brigham Street 
Brooklyn, New York 


FINDINGS AND ORDER IMPOSING 
REMEDIAL SANCTIONS 


In these proceedings pursuant to Section 15(b) of the 
Securities Exchange Act (“Exchange Act’’), Section 203 
of the Investment Advisers Act (“Advisers Act’’), and 
Section 9(b) of the Investment Company Act, an offer of 
settlement was submitted by Stanley DuBoff, who was 
secretary and a director of The Jaffee Fund, Inc. (“Fund”) 
(now The Cambridge Fund, Inc.), a registered closed-end 
investment company, and of Jaffee Management Com- 
pany, Inc. (now University Management Company, Inc.), 
which was the Fund’s investment adviser. DuBoff also was 
a registered representative of and underwriting syndicate 
manager for Jaffee & Co., then a registered broker-dealer. 


Under the terms of the offer, DuBoff, solely for the pur- 
pose of these proceedings and without admitting or deny- 
ing the allegations of the order for proceedings, consented 
to findings in respect of the violations and failure of 
supervision alleged in that order and to the imposition of 
specified sanctions. 


After due consideration of the offer of settlement and 
upon the recommendation of its staff, the Commission 
determined to accept the offer. 


On the basis of the order for em and the offer 
of settlement, it is found that DuBoff: 


1. Between March 1969 and May 1970, willfully aided 
and abetted sales of securities to the Fund by Jaffee & 
Co., an affiliate or an affiliate of an affiliate of the Fund, 
acting as principal, in violation of Section 17(a) of 
the Investment Company Act. 


2. During the same period, willfully aided and abetted 
the Fund’s purchases, during the existence of an under- 
writing or selling syndicate, of securities from Jaffee & 
Co., a principal underwriter whose affiliated persons were 
officers or directors of the Fund, in violation of Section 
10(f) of the Investment Company Act. 


3. Between January 1969 and November 1970, willfully 
violated and willfully aided and abetted violations of Sec- 
tion 17(a) of the Securities Act and Section 10(b) of the 
Exchange Act and Rule 10b-5 thereunder in connection 
with the purchase, offer and sale of the portfolio securities 
and shares of the Fund, and willfully aided and abetted 
violations of Sections 206(1) and (2) of the Advisers Act, 
in that he failed to disclose to the Fund and its share- 
holders that Jaffee & Co., acting as principal, engaged in 
the sale of securities to the Fund and sold to the Fund 
securities of issuers while acting as principal underwriter 
of a selling or underwriting syndicate for such issuers. 
DuBoff also failed to disclose the benefits derived and to 
ioe derived by him and Jaffee & Co. from those sales, and 
the fact that they had interests materially adverse to those 
of the Fund and its shareholders in respect of manage- 
ment of the Fund’s portfolio and execution of its port- 
folio transactions. 


4. Between January 1969 and November 1970, failed 
reasonably to supervise persons under his supervision with 
a view to preventing the above violations. 


The offer of settlement provides that DuBoff may be 
barred from association with any broker, dealer or invest- 
ment adviser and prohibited from serving or acting in the 
capacities specified in Section 9(b) of the Investment 
Company Act in respect of a registered investment com- 
pany. © Under all the circumstances, it is in the public 
interest to impose those sanctions. 


Accordingly, IT IS ORDERED that Stanley DuBoff be, 
and he hereby is, barred from being associated with any 
broker, dealer or investment adviser, and prohibited from 
serving or acting in the capacities specified in Section 
9(b) of the Investment Company Act in respect of a reg- 
istered investment company. 


For the Commission, by the Office of Opinions and Re- 
view, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 


1The findings herein are not binding upon any other 
respondent named in these proceedings. 


2The capacities listed in Section 9(b) are those of an 
“employee, officer, director, member of an advisory 
board, investment adviser or depositor of, or principal 
underwriter for, a registered investment company or 
affiliated person of such investment adviser, depositor, or 
principal underwriter.” 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10214/June 11, 1973 
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SECURITIES ACT OF 1933 
Rel. No. 5402/June 11, 1973 


INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7856/June 11, 1973 


COMMISSION EXPRESSES CONCERN WITH FAILURE 
OF ISSUERS TO TIMELY AND PROPERLY FILE 
PERIODIC AND CURRENT REPORTS 


The Securities and Exchange Commission today expressed 
its concern with the failure by many issuers who are sub- 
ject to the periodic reporting requirements of the federal 
securities laws to comply with those requirements. The 
reporting requirements, which are designed to provide 
public investors with the financial and other information 
necessary to make informed investment decisions, are 
among the most important elements of the full disclosure 
policy of the federal securities laws. 


The Commission believes that strict compliance with these 
requirements is essential to the maintenance of fair and 
orderly trading markets. For this reason, the Commission 
has directed its staff to monitor closely compliance with 
these reporting provisions. In appropriate instances, the 
Commission will consider temporarily suspending trading 
in securities of delinquent issuers, in order to alert the 
public to the lack of adequate, accurate and current in- 
formation concerning such issuers. Brokers and dealers 

are reminded that no quotation may be entered at the 
conclusion of such a temporary suspension without strict 
compliance with the provisions of Securities Exchange 
Act Rule 15c2-11 requiring the availability of specified 
financial and other information. In addition, the Commis- 
sion may institute court actions or administrative proceed- 
ings to compel the filing of delinquent reports and/or to 
enjoin future violations of the reporting requirements. 
Further, the Commission may refer appropriate cases to 
the Department of Justice for criminal prosecution. 


The Commission reminds issuers that reports are deemed 
filed with the Commission upon receipt at the Commis- 
sion’s headquarters in Washington, D.C. In order to assist 
the Commission in processing these reports, it is requested 
that they be delivered or mailed to Room 130, 500 
North Capitol Street, N.W., Washington, D.C. 20549, 
which is the Commission's central receiving facility. 


The Commission also reminds issuers that there are pro- 
visions under the federal securities laws relating to re- 
quests for extensions of time within which to file reports. 
Issuers having questions relating to requests for such ex- 
tensions of time should communicate with the Commis- 
sion’s Division of Corporation Finance. 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10215/June 11, 1973 


The Securities and Exchange Commission announced pur- 
suant to Section 15(c)(5) of the Securities Exchange Act 
of 1934 (‘Exchange Act’) the temporary suspension of 
over-the-counter trading for one ten-day period commenc- 
ing at 3:45 p.m. (EDT) June 8, 1973 and terminating at 
midnight (EDT) on June 17, 1973 of the securities 
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of J B & T Co. of Colorado. 


The Commission initiated the subject suspension because 
the subject issuer failed to comply with the reporting pro- 
visions of the Exchange Act resulting in the lack of cur- 
rent and accurate information available to the public. 


eo 


The Commission cautions broker-dealers, shareholders, and 
prospective purciiasers that they should consider carefully 
the foregoing information along with all other currently 
available information and any information subsequently 
issued by the company. 


Furthermore, brokers and dealers should be alert to the 
fact that pursuant to Rule 15c2-11 under the Exchange 
Act, no quotation may be entered unless and until they 
have strictly complied with all of the provisions of said 
rule. If any broker or dealer has any questions as to 
whether or not he has complied with said rules, he should 
not enter any quotation but immediately contact the staff 
of the Division of Enforcement in Washington, D.C. If 
any broker or dealer is uncertain as to what is required 
by Rule 15c2-11, he should refrain from entering quota- 
tions relating to the securities in question until such time 
as he has familiarized himself with said rule and is certain 
that all of its provisions have been met. If any broker or 
dealer enters any quotation which is in violation of said 
rule the Commission will consider the need for prompt 
enforcement action. 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10216/June 12, 1973 


The Securities and Exchange Commission announced pur- 

suant to Section 15(c)(5) of the Securities Exchange Act 

of 1934 (“Exchange Act’’) the temporary suspension of 
over-the-counter trading for one ten-day period commenc- | 
ing at 9:30 a.m. (EDT) June 12, 1973 and terminating at 

midnight (EDT) on June 21, 1973 in the securities of 

Develco, Inc., located in North Carolina, (not to be con- 
fused with Develco, Inc., a Nevada Corporation located in 

Rhode Island); Input, Inc., located in Illinois; Sports | 
World Communications Corp., located in Arizona; Su- j 
preme Oil and Gas Corp., located in California; and TMA 

Company, located in Illinois. 


The Commission initiated the subject suspension because 
the subject issuers failed to comply with the reporting 
provisions of the Exchange Act resulting in the lack of 
current and accurate information available to the public. 


The Commission cautions broker-dealers, shareholders, and 
prospective purchasers that they should consider carefully 
the foregoing information along with all other currently 

available information and any information subsequently 

issued by the companies. 


Furthermore, brokers and dealers should be alert to the 
fact that pursuant to Rule 15c2-11 under the Exchange 
Act, no quotation may be entered unless and until they 
have strictly complied with all of the provisions of said 
rule. If any broker or dealer has any questions as to 
whether or not he has complied with said rules, he should 
not enter any quotation but immediately contact the staff 














of the Division of Enforcement in Washington, D.C. If 
any broker or dealer is uncertain as to what is required by 
Rule 15c2-11, he should refrain from entering quotations 
relating to the securities in question until such time as he 
has familiarized himself with said rule and is certain that 
all of its provisions have been met. If any broker or dealer 
enters any quotation which is in violation of said rule the 
Commission will consider the need for prompt enforce- 
ment action. 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10217/June 13, 1973 


File No. 1-4847 
In the Matter of 


ECOLOGICAL SCIENCE CORPORATION 
20215 N. W. Second Avenue 
Miami, Florida 


FINDINGS, OPINION AND ORDER GRANTING 
APPLICATION TO STRIKE SECURITY FROM 
LISTING AND REGISTRATION 


STRIKING OF SECURITY FROM LISTING AND 
REGISTRATION 


Financial Condition and Operating Results 


Where issuer had net tangible asset deficit and had 
sustained net losses in two most recent fiscal years and 
thus failed to meet guidelines of exchange for continued 
listing of its securities, application by exchange to strike 
securities from listing and registration, granted, notwith- 
standing issuer’s argument that certain policy considera- 
tions, including replacement of management which had 
engaged in wrongdoing, with responsible management, 
warranted continuance of listing. 


Scope of Commission Review 


Discretionary Determinations by Exchange 


Where issuer conceded that it fell within exchange’s 
numerical guideline for delisting so that its case consisted 
entirely of a plea addressed to exchange’s discretion, 
which was unsuccessful, he/d, primary control over delist- 
ing is vested in the exchanges. When an exchange adheres 
to its rules, the Commission is not free to substitute its 
discretion for that of the exchange. 


APPEARANCES: 


Joseph A. DeRose, vice-president, for American Stock 
Exchange. 


Stuart A. Summit, of Miller & Summit, for Ecological 
Science Corporation. 


We have before us the application of the American Stock 
Exchange to strike the 2¢ par value common stock of 
Ecological Science Corporation (‘‘the company’’) from 
listing and registration on that Exchange. |! Trading in 


the stock has been suspended by the Exchange since 
May 20, 1971. 2 


The application is based on the Exchange’s policy to con- 
sider the delisting of a security where the issuer’s financial 
condition and/or its operating results appear unsatisfactory 
and do not warrant continued listing and on a “guideline” 
—one of several—adopted to assist in the application of 
this policy and providing that delisting will normally be 
considered when an issuer which has net tangible assets of 
less than $2 million has sustained net losses in two of its 
three most recent fiscal years. The application states that 
as of December 31, 1971, the company had a net tangible 
asset deficit of more than $7 million and had sustained 
net losses in its two most recent fiscal years. These losses 
amounted to $1.9 million for the year ended December 
31, 1970 and $12.1 million for 1971. The application 
further recites that the company sustained a net loss of 
$1.5 million for the nine months ended September 30, 
1972. 


The facts recited in the application are based on the com- 
pany’s own financial statements and of course it does not 
dispute them. But it asks us to consider certain policy 
arguments in favor of continued listing set forth in a 
memorandum that it sent to the Exchange. 


The memorandum’s salient points are these: 


(1) The company’s poor financial condition is attribut- 
able in large measure to wrongdoing by former manage- 
ment. . 


(2) The company now has—for the first time in its 
recent history—a ‘‘demonstrably responsible’’ management. 


(3) Termination of the listing would be a further blow 
to the company’s shareholders who have already lost 
heavily. 


(4) New management hopes to improve the company’s 
financial position. This hope rests on the belief that 
creditors can be induced to exchange their claims against 
the company for its stock. 


(5) In these circumstances the Exchange should ex- 
ercise its discretion in favor of a corporation that has suc- 
ceeded in ridding itself of irresponsible management. 


The memorandum appealed to the Exchange’s discretion. 
The Exchange having rejected that plea, the company now 
asks us to substitute our discretion for that of the Ex- 
change. Under the statutory scheme, however, we have no 
power to do that in a case such as this. 


Early in our administration of the Securities Exchange 
Act, we held that Section 12(d) vests primary control 
over continuance of the listed status of a security in the 
exchange—or, in the case where the issuer itself seeks to 
terminate that status, in the issuer and the exchange. 4 
We further held in that case, and reaffirmed in many sub- 
sequent decisions, 5 that where the rules of an exchange 
have been complied with, we are required to grant a de- 
listing application, and that our authority in those cir- 
cumstances is limited to the imposition of such terms for 
the protection of investors as we deem necessary. 
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In 1957, this interpretation of the statute received judicial 
sanction in decisions by two appellate courts on review of 
an order issued by this Commission granting the New 
York Stock Exchange's applications to delist two securi- 
ties. 6 Those applications, like the one before us, were 
based on a numerical guideline, which the courts charac- 
terized as a rule of the Exchange. The two issuers fell 
within the terms of that guideline and therefore, the 
courts held, there was no authority in this Commission to 
deny the applications. The courts adverted to the fact 
that if the Commission deemed the rules of an exchange 
inadequate for the protection of investors, it was em- 
powered by the Act to require appropriate changes. 7 


In the case before us, compliance by the Exchange with 
its rules is not disputed. 8 The company concedes that 
its financial history places it squarely within the Ex- 
change’s numerical delisting guideline or rule. Moreover, 
it appears that the proceedings before the Exchange com- 
ported with its procedural requirements. Of course, the 
Exchange does not apply its numerical guidelines in any 
automatic fashion. This is evident from the way in which 
the guidelines are described. And the Exchange's pub- 
lished materials also state that each case is considered on 
the basis of all the relevant facts and circumstances in 
light of the objectives of the delisting policies. But once 
the Exchange determines—after giving the delisting candi- 
date an opportunity to present considerations addressed 
to its discretion and considering other relevant circum- 
stances—that the case is an appropriate one for filing a 
delisting application based on a numerical guideline, we 
are not at liberty to nullify its determination where the 
company in fact fails to meet that guideline. 


Accordingly, 1T 1S ORDERED that the application of 
the American Stock Exchange to strike from listing and 
registration the 2¢ par value common stock of Ecological 
Science Corporation be, and it hereby is, granted. 


By the Commission (Senior Commissioner OWENS and 
Commissioners HERLONG, LOOMIS and EVANS). 


Ronald F. Hunt 
Secretary 


1The application is pursuant to Section 12(d) of the 
Securities Exchange Act and Rule 12d2-2(c) thereunder, 
which provide in pertinent part that, upon application by 
a national securities exchange, a security registered with 
it may be stricken from listing and registration in accord- 
ance with the exchange’s rules and upon such terms as 
we may deem necessary to impose for the protection of 
investors. 


2The application states that such action was based on 
the unavailability of adequate information concerning the 
company. 


3The company also made a presentation at a hearing 
held by the Exchange’s Committee on Securities. 


4Allen Industries, Inc., 2 S.E.C. 14, 18 (1937). 


5See, e.g., Standard Investing Corporation, 4 S.E.C. 
723 (1939); The Torrington Company, 19 S.E.C. 39 
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(1945); Standard Silver-Lead Mining Company, 25 S.E.C. 
287 (1947). 


6Atlas Tack Corporation, 37 S.E.C. 362 (1956), aff’d 
sub. nom. Exchange Buffet Corporation v. New York 
Stock Exchange, 244 F. 2d 507 (C.A. 2, 1957) and 
Atlas Tack Corporation v. New York Stock Exchange, 
246 F. 2d 311 (C.A. 1, 1957). 


7See Section 19(b)(3). 


8The company has not suggested that any terms are 
necessary for the protection of investors. 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10218/June 13, 1973 


NOTICE OF COMMISSION COMMENTS ON CON- 
SOLIDATED TAPE PLAN FILED PURSUANT TO 
RULE 17a-15 UNDER THE SECURITIES EX- 
CHANGE ACT OF 1934 (File No. S7-433) 


The Securities and Exchange Commission has announced 
that it has sent a letter of comment to the sponsors of 
the consolidated tape plan jointly filed by the New York, 
American, Midwest, Pacific and PBW Stock Exchanges 
and the NASD on March 2, 1973, pursuant to Rule 
17a-15 under the Securities Exchange Act of 1934, pro- 
viding for reporting of prices and volume of completed 
transactions with respect to securities registered on ex- 
changes. 


The text of the letter follows: 


American Stock Exchange, Inc. 

Midwest Stock Exchange, Inc. 

National Association of Securities Dealers, Inc. 
New York Stock Exchange, Inc. 

Pacific Stock Exchange, Inc. 

PBW Stock Exchange, Inc. 


Dear Sirs: 


This is in response to the plan jointly filed with the Com- 
mission on March 2, 1973 (the ‘Joint Plan” or the 
“Plan’’), pursuant to Rule 17a-15 under the Securities 
Exchange Act of 1934. As you know, the Plan cannot be- 
come effective unless the Commission, having due regard 
for the maintenance of fair and orderly markets, the pub- 
lic interest and the protection of investors, declares the 
Plan, with whatever changes are deemed necessary or ap- 
propriate by the Commission, to be effective. In so doing, 
the Commission may impose such terms and conditions 
relating to the provisions of the Plan and amendments 
thereto as it may deem necessary or appropriate. The 
changes suggested by the comments which follow appear 
to be either necessary or appropriate, but we would wel- 
come your response, no later than July 10, 1973, to any 
requested change which raises self-regulatory problems. 


The Commission has reviewed the Joint Plan and all pub- | 
lic comment letters received in response to a request for 
comments on the Plan. Comment is specifically reserved 
as to all exhibits, related documents and portions of the 











Joint Plan not part of the original filing, including the 
exhibits and related documents with respect to the Plan 
jointly filed with the Commission on March 29, 1973. 
We have the following comments on the Plan: 


Amendments to the Plan. \n adopting Rule 17a-15 the 
Commission intended to make unmistakably clear its de- 
termination to exercise its authority and responsibility to 
oversee the development and administration of a com- 
posite last sale reporting system designed to protect the 
interest of the public. For this reason, the Rule provides 
the Commission with considerable flexibility in varying 
the terms of any plan filed thereunder. 


Implicit in the Commission's authority to pass upon a 
plan’s terms necessarily would be the rights not only to 
approve subsequent proposed changes therein but also to 
initiate such changes. Thus, we believe that Section I11(b) 
of the Plan, relating to amendment procedures, should be 
modified to provide a means for the Commission to re- 
quire any amendment to the Plan it may deem necessary 
or appropriate. Of course, the Consolidated Tape Associa- 
tion (the ‘““CTA’’) and members of the public would be 
free to provide their views on any amendment requested 
by the Commission. Accordingly, the following language 
should be added at the end of Section II1(b): 


In addition, the SEC may require any amendment to 
the Plan which it deems necessary or appropriate for 
the maintenance of fair and orderly markets, the pub- 
lic interest or the protection of investors. A copy of 
any amendment proposed to be required by the SEC, 
and a statement of the reasons underlying the pro- 
posal, shall be filed with the CTA no less than 45 days 
prior to the date on which it is proposed such amend- 
ment take effect. The effectiveness of the amendment 
shall be automatic, but the SEC may modify, with- 
draw or postpone the effectiveness of any. amendment 
requested by it, in accordance with the foregoing 
standards. 


We also note that the Joint Plan’s amendment procedures 
do not specify when amendments thereto proposed by 
the CTA would become effective, nor do they provide a 
procedure whereby the Commission can satisfy its over- 
sight responsibilities with respect to any proposed amend- 
ments to the Plan. 


Accordingly, a new subsection (d) should be added to 
Section III (redesignating existing subsections (d) and (e) 
as (e) and (f), respectively) to read as follows: 


(d) Any amendment filed with the Commission by the 
CTA pursuant to this Section shall take effect upon 
the 45th day after the filing of a copy thereof with 
the Commission, or upon such earlier or later date as 
the Commission may determine, unless prior to that 
time the Commission disapproves or requests modifica- 
tion of such amendment as may be necessary or ap- 
propriate for the maintenance of fair and orderly 
markets, the public interest or the protection of in- 
vestors. 


We also suggest the addition of a provision that would 
permit, upon specific request by the CTA, an expedited 
approval procedure for amendments of a technical or 


ministerial nature. Such a provision might provide for 
CTA to certify to the Commission that an amendment is 
of such a nature and, if the Commission's staff concurs, 
for such amendments to be declared effective by the Com- 
mission or by the staff pursuant to delegated authority. 


Section III(c) of the Plan states in brackets (on the last 
line of page 5) that “other sections may be added” to the 
list of sections which may be amended notwithstanding 
the objection of any particular Participant. This quoted 
phrase should be deleted and any appropriate sections 
added to the list. Subsequent additions of course may be 
effected by amendment. 


In addition, the Plan refers in various places to docu- 
ments that will be submitted to the Commission for its 
“information”. In view of the material nature of all speci- 
fications and other material related to the Plan, such 
items should be deemed to be part of the Plan itself and 
subject to the Commission’s approval. As noted above, an 
accelerated review procedure will be provided by the 
Commission upon request in appropriate cases for amend- 
ments relating to matters of a technical or ministerial 
nature. 


Evaluation of Performance by Processor. Section |V(d) of 
the Plan presently provides for CTA review during the 
fifth year from the date of commencement of Phase |! of 
the question of whether the Securities Industry Automa- 
tion Corporation (“SIAC”) should continue as the “‘proc- 
essor”’ under the Joint Plan. It also provides that after the 
expiration of the initial five-year period CTA will peri- 
odically undertake a similar review (at least every two 
years). We believe that an effective program to monitor 
SIAC’s performance would require that such a review 
occur annually. Appropriate changes in the Plan to reflect 
this modification should be made. In addition, in order 
to afford the Commission an opportunity to evaluate the 
processor’s performance, as required by its oversight role, 
a new subsection (e) should be added (redesignating exist- 
ing subsection (e) as (f) ) to read as follows: 


Within 30 days after the commencement of any review 
by CTA of the Processor’s performance, CTA shall file 
with the Commission a copy of a report prepared by 
it, including any minority views, evaluating such per- 
formance and setting forth its recommendations with 
respect thereto. 


Contracts with Processor. As indicated above, it is essen- 
tial that the Commission exercise its oversight authority 
with respect to the consolidated tape in a diligent and 
vigorous manner. Obviously, from time to time it may 
become necessary in the public interest for the Commis- 
sion, by means of amendment to the Joint Plan, to alter 
the manner in which the tape is operated. 


To reconcile the desirability of preventing frustration of 
the contractual expectations of any person or entity 
which enters into an agreement with any processor of the 
tape with the Commission's obligation to preserve the 
freedom to exercise its authority, the Commission be- 
lieves that a new subsection (g) should be added to Sec- 
tion 1V of the Plan to Read as follows: 


The Processor’s contracts and agreements with Partic- 
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ipants and other reporting parties, independent ven- 
dors, subscribers and others shall by their terms be 
subject at all times to the Federal securities laws and 
the rules and regulations thereunder. 


High-Speed Transmission. Section V(e) of the Plan leaves 
unresolved the question of whether independent vendors 
should receive consolidated last sale prices by means of 

a high-speed line permitting them to receive this informa- 
tion on a current basis, regardless of any delay in the dis- 
semination of the information on the consolidated tape 
itself. This would enable them to maintain continually 
updated information in their data bases used to supply 
last sale information by means of interrogation terminals. 
A periodic message could be displayed on the tape to warn 
viewers it is delayed, so that they could utilize interroga- 
tion equipment where real-time market information is 
essential. 





No valid reason has been presented to the Commission 
which would justify delaying the data utilized by inter- 
rogation devices solely because the tape may be running 
late. Accordingly, the second paragraph of Section V(e) 
(at the top of page 19) should be deleted, and a new 
Paragraph should be inserted in its place to read as 
follows:” 


In addition to the data transmitted for ticker display 
purposes, each recipient of last sale data shall be 
entitled to receive from the Processor any or all of 

the last sale data generated by the Processor pursuant 
to the Plan on a real time basis via a high speed line, 
for purposes of on-line surveillance, display by means 
of interrogation or monitoring equipment or any other 
legal purpose other than transmission for ticker display 
purposes. 


Eligibility Criteria. Section Vi(a) of the Plan establishes 
eligibility criteria to determine (i) which of those securi- 
ties listed on an exchange on the date Phase | is com- 
menced shall be qualified for dissemination pursuant to 
the Plan (the “grandfather” standards), and (ii) which of 
those securities which list subsequent to such date shall 
be so qualified (the ‘permanent’ standards). In our re- 
view of the Plan we have studied these criteria with 
particular care. 


The Commission believes that the limitation of eligible 
securities to those listed on a principal national securities 
exchange is inappropriate because, in our view, eligibility 
criteria should be based on the characteristics of individ- 
ual securities rather than on those of the exchanges on 
which they are listed. We have been provided no valid 
regulatory or other basis upon which such a distinction 
could be supported. Accordingly, Section VI(d) of the 
Plan should be deleted and the word “‘principal’’ removed 
from all references to national securities exchanges. The 
reference to Section VI which appears in Section V(a)(ii) 
also should be deleted. 


On the other hand, in the Commission’s opinion, the pres- 
ent character of the existing nationally distributed tapes 
would be altered considerably if the Plan’s proposed 
eligibility standards are not raised, at least for the initial 
stages of the tape’s operation. Although dissemination of 
trades in a host of securities listed ‘‘solely’’ on small ex- 
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changes could prove to be a beneficial by-product of the 
consolidated tape’s development, we are quite concerned 
that investors seeing Network B of the consolidated tape 
for the first time might be misled to believe that all secu- 
rities reported thereon are at least capable of meeting the 
listing (or at least the delisting) standards of the American 
Stock Exchange (““Amex"’), as at present. Accordingly, 
we believe that for the time being the permanent stand- 
ards contained in Section VI(a)(2) should be applied to 
issues listed on the date Phase | commences and the pres- 
ent Amex listing standards should be applied to all issues 
listed after that date. 





As a further criterion for a security's inclusion on the 
consolidated tape, we think it important to require that 
at least 25% of the reported transactions in that security 
be executed on an exchange. Such a requirement should 
ensure that the investing public is not misled, since we 
believe there exists a justifiable expectation that the secu- 
rities to be reported on the consolidated tape will be 
securities in which a substantial portion of trades takes 
place on an exchange. 


Limitations on Retransmission. Subsections (a) and (b) of 
Section VIII of the Plan state that independent vendors 
“will not be permitted to retransmit on a continuous 
basis the consolidated last sale prices received by them.” 
This language could be interpreted to preclude retrans- 
mission for ‘“‘monitoring”’ services, to satellite computers 
for interrogation purposes and for other valid uses, al- 
though we doubt that such a broad construction of the 
prohibition was ever intended. To ensure that an unneces- 
sarily sweeping prohibition is not created, the words “for 
purposes of producing a continuous, moving ticker dis- 
play” should be added after the word “them” on the 
fourth line from the bottom of page 28 and after the 
same word on the fourth line on page 30. 


Market Identification. Section VII\I(f) of the Plan sets 
forth the standards for independent vendors’ interrogation 
devices with respect to the market identification require- 
ment of Rule 17a-15. It also purports to specify what 
kinds of non-complying interrogation equipment will be 
acceptable. 


We believe it is the responsibility of the Commission to 
determine whether particular interrogation equipment is 
able to provide market identification in compliance with 
Rule 17a-15 and, if not, on what basis the use of non- 
complying equipment will be permitted. Accordingly, all 
of the language in subsection (f) after the parenthesis on 
line 4 of page 34 should be deleted. 


In addition, the Commission believes that a distinct 
designation should be provided for trades executed by 
broker-dealers who are not members of any exchange or 
the NASD and who are required by Rule 17a-15 to re- 
port their transactions in listed securities. 


Trading Halts and Suspensions. Section X(a) of the Plan 
sets forth the consolidated tape’s procedures for co- 
ordinating trading halts and suspensions. In order to co- 
ordinate more effectively the regulation of trading activ- 
ity in multiple markets we believe that if any participant 
halts or suspends trading in a security for regulatory rea- 
sons it should be required promptly to notify SIAC, the 
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Commission (as already required by Rule 12d2-1 under 
the Securities Exchange Act) and each of the participants 
which trades that security. In addition, we believe that in 
order to ensure maximum coordination in such cases the 
Processor should continue to include on the consolidated 
tape last sale prices in such a security received from other 
participants until the Commission itself acts to suspend or 
halt trading in that security. The requirement of prompt 
notification to the Commission will enable the Commis- 
sion to act expeditiously with respect to trading halts and 
suspensions. Accordingly, the references in Section X(a) 
to the ‘primary market” for a security are no longer 
necessary and should be deleted. 


Trading Hours. Section X(b) of the Plan states that the 
consolidated tape’s hours of operation will be established 
by an amendment to the Plan. It appears to the Commis- 
sion that the question of hours of operation is too signif- 
icant to be left unresolved at this stage of the develop- 
ment of the consolidated tape. 


In view of the importance of disclosing promptly as many 
trades in listed securities as feasible, and in the absence 
of a showing of good cause for limiting the consolidated 
tape’s hours of operation to the hours of operation of 
the major exchanges in the East, the Commission believes 
that the consolidated tape should operate as long as a 
national securities exchange is open, consistent with the 
Commission's normal business hours. Accordingly, exist- 
ing Section X(b) should be deleted, and a new Section 
X(b) should be inserted in its place to read as follows: 


The consolidated tape will reflect on a current basis 
reports of last sale prices of eligible securities as long 
as a national securities exchange is open, consistent 
with the Commission’s normal business hours. 


In this connection, some procedure also should be pro- 
vided whereby the consolidated tape would be activated 
some time prior to the opening of the exchanges so that 
all trades which took place subsequent to the prior day's 
close of the tape, and before the opening of the ex- 
changes, would be reported in proper sequence. 


User Reaction to Phase |. Section X\I|, providing for a 
pilot program (Phase |), refers to the ‘‘user reaction to 
Phase |.’" Inasmuch as the Joint Plan represents a firm 
commitment by its sponsors to comply with a regulatory 
requirement duly imposed by the Commission, we assume 
that user reaction will be considered by the Joint Plan's 
sponsors only as a means to reflecting problems concern- 
ing, and effecting improvements to, the consolidated 
tape. 


Withdrawal Procedures. Section X\I\i sets forth the pro- 
cedures for withdrawal from the Joint Plan. Since parties 
other than the Joint Plan’s sponsors undoubtedly will act 
in reliance on the provisions of the Joint Plan (and in 
fact may have done so already), Commission permission 
should be obtained before any participant is allowed to 
withdraw, in order to prevent undue hardship. Accord- 
ingly, the following language should be inserted after the 
word “may” in the first line of Section XIII: ‘‘petition 
the Commission for permission to’’. In addition, the word 
“to” should be substituted for the word ‘‘may”’ in the 
second line of Section XIII. Finally, the phrase “in the 


manner described in Section XIII’ should be added fol- 
lowing “CTA”, but before the comma, in the sixth line 
on page 41. 


Technical Matters 


1. On a number of occasions members of the Commis- 
sion’s staff have requested that copies of SIAC’s charter, 
by-laws and any other constituent documents be sub- 
mitted to the Commission as part of the Plan. We request 
that this be done promptly. 


2. Section V(d) refers to Section VIlI(a) as setting forth 
time limits for reporting transactions to the processor. It 


appears that the appropriate reference should be Section 
Vil (a). 


3. Section VIII(a) defines vendors in terms of persons en- 
gaged in “disseminating” reports of completed transac- 
tions. Inasmuch as this definition appears not to include 
those manufacturers of terminal or display equipment who 
do not own or lease transmission networks, which we be- 
lieve were intended to be included, the words “‘or dis- 
playing’ should be added after the word ‘‘disseminating” 
on the second line from the bottom of page 28. 


Before closing, | should like to state on behalf of the 
Commission that we recognize the extremely difficult 
task with which you have been confronted. In moving 
towards development of a central market system we are 
all necessarily operating without the benefit of precedent 
to guide us. In addition, it is apparent that in your efforts 
you have been faced with the need to reconcile a wide 
range of conflicting interests and points of view. You 
should be congratulated for having taken an initial but 
significant step toward achievement of a goal which | be- 
lieve we all share. | look forward to your continued co- 
operation as our work progresses. 


For the Commission. 
Sincerely yours, 


Hugh F. Owens 

Senior Commissioner 

As indicated in Securities Exchange Act Release No. 
10026 (March 5, 1973), announcing the receipt of the 
plan, the Commission will afford the plan’s sponsors an 
opportunity to respond to the Commission’s comments 
no later than July 10, 1973, and any such response will 
be made publicly available. All interested persons may 
submit written comments with respect to the Commis- 
sion’s letter. All comments should be submitted by July 
10, 1973 and should be directed to: Secretary, Securities 
and Exchange Commission, 500 North Capitol Street, 
Washington, D.C. 20549 and should refer to File No. 
$7-433. 


By the Commission. 


Ronald F. Hunt 
Secretary 





SEC DOCKET/9 








SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10219/June 13, 1273 


The Securities and Exchange Commission announced pur- 
suant to Section 15(c)(5) of the Securities Exchange Act 
of 1934 (“Exchange Act’’) the temporary suspension of 
over-the-counter trading for one ten-day period commenc- 
ing at 10:00 a.m. (EDT) on June 13, 1973 and terminat- 
ing at midnight (EDT) on June 22, 1973 of the securities 
of National Environment Corporation located in Anaheim, 
California; National Institute For Better Reading Incor- 
porated located in Long Island City, New York; Sandia 
International Metals Corporation located in Albuquerque, 
New Mexico; Seaferro Incorporated located in Miami, 
Florida; and Western Land Corporation located in Chicago, 
Illinois. 


The Commission initiated the subject suspensions because 
the subject issuers failed to comply with the reporting pro 
visions of the Exchange Act resulting in the lack of cur- 
rent and accurate information available to the public. 


The Commission cautions broker-dealers, shareholders, and 
prospective purchasers that they should consider carefully 
the foregoing information along with all other currently 
available information and any information subsequently 
issued by the company. 


Furthermore, brokers and dealers should be alert to the 
fact that pursuant to Rule 15c2-11 under the Exchange 
Act, no quotation may be entered unless and until they 
have strictly complied with all of the provisions of said 
rule. If any broker or dealer has any questions as to 
whether or not he has complied with said rule, he should 
not enter any quotation but immediately contact the staff 
of the Division of Enforcement in Washington, D.C. If 
any broker or dealer is uncertain as to what is required 
by Rule 15c2-11, he should refrain from entering quota- 
tions relating to the securities in question until such time 
as he has familiarized himself with said rule and is certain 
that all of its provisions have been met. If any broker or 
dealer enters any quotation which is in violation of said 
rule, the Commission will consider the need for prompt 
enforcement action. 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10220/June 13, 1973 


The Securities and Exchange Commission announced pur- 
suant to Section 15(c)(5) of the Securities Exchange Act 
of 1934 the temporary suspension of over-the-counter 
trading in the common stock of Paragon Securities Com- 
pany of East Orange, New Jersey, for a ten-day period 
commencing at 12:30 p.m. (EDT) on June 13, 1973, and 
terminating June 22, 1973, at midnight. 


The suspension was initiated because of a lack of accurate 
public information concerning the results of the company’s 
operations. The Commission has been notified by counsel 
for Paragon Securities Company that reported earnings for 
the fiscal year ended October 31, 1972, may have been 
overstated and that reported earnings for the first quarter 
of the current fiscal year may have been understated by 
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an amount approximately equal to the prior year’s over- 
statement. 





The Commission cautions broker-dealers, shareholders and 
prospective purchasers that they should consider carefully 
the foregoing information along with all other currently 
available information and any information subsequently 
issued by the company. 


Furthermore, brokers and dealers should be alert to the 
fact that pursuant to Rule 15c2-11 under the Exchange 
Act, no quotation may be entered unless and until they 
have strictly complied with all of the provisions of said 
rule. If any broker or dealer has any questions as to 
whether or not he has complied with said rule, he should 
not enter any quotation but immediately contact the 
Securities and Exchange Commission, Division of Enforce- 
ment in Washington, D.C. If any broker or dealer is un- 
certain as to what is required by Rule 15c2-11, he should 
refrain from entering quotations relating to the securities 
in question until such time as he has familiarized himself 
with said rule and is certain that all of its provisions have 
been met. If any broker or dealer enters any quotation 
which is in viclation of said rule, the Commission will 
consider the need for prompt enforcement action. 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10221/June 14, 1973 


The Securities and Exchange Commission announced pur- 
suant to Section 15(c)(5) of the Securities Exchange Act 
of 1934 (‘Exchange Act’’) the temporary over-the-counter 
trading suspension for a ten-day period commencing at 
10:00 a.m. (EDT) June 14, 1973 and terminating at mid- 
night (EDT) on June 23, 1973 of the securities of Quad 
Metals Corporation located in Spokane, Washington and 
Quote Company of America, Inc. located in Long Island, 
New York. 


The Commission initiated the subject suspensions because 
the subject issuers failed to comply with the reporting 
provisions of the Exchange Act resulting in the lack of 
current and accurate information available to the public. 


The Commission cautions broker-dealers, shareholders, and 
prospective purchasers that they should consider carefully 
the foregoing information along with all other currently 
available information and any information subsequently 
issued by the company. 


Furthermore, brokers and dealers should be alert to the 
fact that pursuant to Rule 15c2-11 under the Exchange 
Act, no quotation may be entered unless and until they 
have strictly complied with all of the provisions of said 
rule. If any broker or dealer has any questions as to 
whether or not he has complied with said rule, he should 
not enier any quotation but immediately contact the 
Securities and Exchange Commission, Division of Enforce- 
ment in Washington, D.C. If any broker or dealer is un- 
certain as to what is required by Rule 15c2-11, he should 
refrain from entering quotations relating to the securities 
in question until such time as he has familiarized himself 
with said rule and is certain that all of its provisions have 
been met. If any broker or dealer enters any quotation 








which is in violation of said rule, the Commission will 
consider the need for prompt enforcement action. 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10222/June 15, 1973 


Admin. Proc. File No. 3-3643 
In the Matter of 


WILLIAM B. HESTERMAN, JR. 
46 South 7th East 
Salt Lake City, Utah 


MELVIN H. MILLER 
1806 South 25th East 
Salt Lake City, Utah 


FINDINGS AND ORDER IMPOSING 
REMEDIAL SANCTIONS 


In these proceedings pursuant to Sections 15(b) and 15A 
of the Securities Exchange Act, William B. Hesterman, 
Jr., who at relevant times served as an officer, director 
and salesman for a registered broker-dealer, and Melvin 
H. Miller, who previously was associated with a registered 
broker-dealer as a sales representative, have submitted 
offers of settlement. Under the terms of the offers re- 
spondents, solely for the purpose of these or any other 
proceedings pursuant to the above provisions and Section 
203(e) of the Investment Advisers Act of 1940 and with- 
out admitting or denying the allegations of the order for 
proceedings as amended, have consented to findings of 
certain misconduct as alleged in that order and to the 
imposition of specified sanctions. 


After due consideration of the offers of settlement and 
upon the recommendation of its staff, the Commission 
determined to accept the offers. 


On the basis of the order for proceedings as amended and 
the offers of settlement it is found that: 1 


1. During the period from about July 1969 to about 
March 1972 Hesterman and Miller willfully violated or 
willfully aided and abetted violations of the registration 
requirements of Sections 5(a) and 5(c) of the Securities 
Act of 1933 in that they offered, sold and delivered 
shares of common stock of Com Tel Inc. when no regis- 
tration statement pursuant to the Securities Act had been 
filed or was in effect with respect to those securities. 


2. During the period from about April to about August 
1970 Hesterman willfully violated or willfully aided and 
abetted violations of the registration requirements of Sec- 
tions 5(a) and 5(c) of the Securities Act and the anti- 
fraud provisions of Section 17(a) of the Securities Act 
and Section 10(b) of the Exchange Act and Rule 10b-5 
thereunder in connection with the offer, sale and delivery 
of debt securities and shares of common stock of Hydro- 
ponics, Inc. (formerly Royal Garden Farms, Inc.). He 
offered and sold such securities when no registration state- 
ment pursuant to the Securities Act was filed or was in 
effect with respect to them; offered and sold the securities 


without making reasonable inquiries as to the true nature 
and worth of the securities and made materially untrue 
and misleading statements concerning the business, opera- 
tions, prospects, financial condition, and amount of out- 
standing securities of the issuer and options available to 
investors to buy the common stock; and caused to be filed 
with the Commission an offering circular for the issuer, 
pursuant to Regulation A under the Securities Act, which 
contained untrue statements and failed to disclose material 
facts concerning the above matters. 


3. During the period from about March 1970 through 
December 1971 Hesterman willfully aided and abetted 
violations of Section 15(c)(3) of the Exchange Act in the 
soliciting and effecting of transactions in securities by a 
registered broker-dealer when the registrant's indebtedness 
exceeded 2,000 per centum of its net capital and it did 
not have and maintain net capiial of at least $5,000. 


The offers of settlement provide that respondents may be 
barred from association with any broker-dealer provided 
that Hesterman, after a period of twelve months, and 
Miller after six months, may apply to the Commission for 
permission to become so associated but that Miller may 
only apply for permission to become associated in other 
than a principal or supervisory capacity upon an adequate 
showing that he will be properly supervised. 


Under all the circumstances it is appropriate in the public 
interest to impose the sanctions specified in the offers of 
settlement. 


Accordingly, 1T IS ORDERED that, subject to the above 
conditions, William B. Hesterman, Jr. and Melvin H. 
Miller be, and they hereby are, barred from being associ- 
ated with any broker-dealer. 


For the Commission, by the Office of Opinions and Re- 
view, pursuant to delegated authority. 


Ronald F. Hunt 


Secretary 


1The findings herein are not binding upon any of the 
other respondents named in these proceedings. 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Rel. No. 17996/June 11, 1973 


In the Matter of 

ARKANSAS POWER & LIGHT COMPANY 
Little Rock, Arkansas 

(70-5343) 


ORDER AUTHORIZING ISSUE AND SALE OF FIRST 
MORTGAGE BONDS AT COMPETITIVE BIDDING 
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Arkansas Power & Light Company (‘‘Arkansas’’), an 
electric utility subsidiary company of Middle South Util- 
ities, Inc., a registered holding company, has filed an ap- 
plication and amendments thereto with this Commission, 
pursuant to Section 6(b) of the Public Utility Holding 
Company Act of 1935 (‘‘Act’’), and Rule 50 promulgated 
thereunder regarding the following proposed transaction. 


Arkansas proposes to issue and sell, subject to the com- 
petitive bidding requirements of Rule 50 promulgated 
under the Act, $40,000,000 principal amount of its First 
Mortgage Bonds, % Series due 2003 (‘’Bonds’’). The 
interest rate on the Bonds (which will be a multiple of 
1/8 of 1%) and the price, exclusive of accrued interest, to 
be paid to Arkansas (which will be not less than 100% 
nor more than 102-3/4% of the principal amount thereof) 
will be determined by the competitive bidding. The Bonds 
will be issued under Arkansas’ Mortgage and Deed of 
Trust dated as of October 1, 1944 to Morgan Guaranty 
Trust Company of New York and John W. Flaherty, as 
successor Trustees, as heretofore supplemented and as to 
be further supplemented by a Twenty-fourth Supplemental 
Indenture to be dated as of June 1, 1973, which includes 
a prohibition until June 1, 1978 against refunding the 
Bonds with the proceeds of funds borrowed at a lower 
effective interest cost. 


Arkansas proposes to use the net proceeds from the sale 
of the Bonds for the payment of bank loans and com- 
mercial paper indebtedness approximating $34,000,000 
incurred or estimated to be incurred prior to the comple- 
tion of the proposed financing and to pay part of the 
cost of its 1973 construction program (estimated at 
$170,600,000). Arkansas estimates that it will require 
approximately $79,000,000 of additional funds to finance 
its 1973 construction program which funds are expected 
to be obtained through short-term borrowings from banks, 
the issuance and sale of commercial paper, and the sale of 
securities, the nature and amount of which have not been 
determined. 


The Arkansas Public Service Commission and the Tennes- 
see Public Service Commission have authorized the issu- 
ance and sale of the Bonds. No other State commission 
and no Federal commission, other than this Commission, 
has jurisdiction over the proposed transaction. 


Due notice of the filing of said application has been given 
in the manner prescribed in Rule 23 promulgated under 
the Act (Holding Company Act Release No. 17954), and 
no hearing has been requested of or ordered by the Com- 
mission. Upon the basis of the facts in the record, it is 
hereby found that the applicable standards of the Act and 
the rules thereunder are satisfied and that no adverse find- 
ings are necessary; and that it is appropriate in the public 
interest and in the interest of investors and consumers 
that said application, as amended, be granted: 


IT 1S ORDERED, pursuant to the applicable provisions 
of the Act and rules thereunder, that said application, as 
amended, be, and it hereby ts, granted, effective forth- 
with, subject to the terms and conditions prescribed in 
Rules 24 and 50 promulgated under the Act. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 
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Ronald F. Hunt 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Rel. No. 17997/June 11, 1973 


In the Matter of 


THE COLUMBIA GAS SYSTEM, INC. 
Wilmington, Delaware 
(70-5324) 


SUPPLEMENTAL ORDER RELEASING JURISDIC- 
TION OVER FEES AND EXPENSES 


By Order dated May 7, 1973 (Holding Company Act Re- 
lease No. 17957) the Commission, among other things, 
reserved jurisdiction with respect to the fees and expenses 
incurred or to be incurred by The Columbia Gas System, 
Inc. (‘Columbia’), a registered holding company, in con- 
nection with the issue and sale, subject to competitive 
bidding, of $50,000,000 principal amount of Debentures, 
Series due 1998. By post-effective Amendment No. 1 in 
this proceeding Columbia has completed the record in re- 
spect of such fees and expenses, stating that the total 
thereof amounted to $196,195, including $40,000 for 
the services rendered by Columbia Gas System Service 
Corporation, Columbia’s wholly-owned service company, 
$20,000 for gas consultant's fees and $15,000 for counsel 
fees. 


It appearing to the Commission that said fees and ex- 
penses are for necessary services and are reasonable, and 


that the jurisdiction heretofore reserved with respect there- 


to should be released: 


IT IS ORDERED that the jurisdiction heretofore reserved 
with respect to said fees and expenses be, and it hereby 
is, released. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Rel. No. 17998/June 11, 1973 


In the Matter of 


WEST TEXAS UTILITIES COMPANY 
1062 North Third Street 

Abilene, Texas 79604 

(70-5358) 


NOTICE OF PROPOSED ISSUE AND SALE OF FIRST 
MORTGAGE BONDS AT COMPETITIVE BIDDING 


NOTICE IS HEREBY GIVEN that West Texas Utilities 
Company (‘‘West Texas’’), a public-utility subsidiary com- 
pany of Central and South West Corporation, a registered 











holding company, has filed a declaration with this Com- 
mission pursuant to the Public Utility Holding Company 
Act of 1935 (‘‘Act’’), designating Sections 6(a) and 7 of 
the Act and Rule 50 promulgated thereunder as applicable 
to the proposed transaction. All interested persons are re- 
ferred to the declaration, which is summarized below, for 
a complete statement of the proposed transaction. 


West Texas proposes to issue and sell, pursuant to the 
competitive bidding requirements of Rule 50, $23,000,000 
principal amount of First Mortgage Bonds, Series H, due 
July 1, 2003. The interest rate (which shall be a multiple 
of 1/8 of 1%) and the price, exclusive of accrued interest 
to be added to such price, to be paid to West Texas for 
the bonds (which shall be not less than 99% nor more 
than 102-3/4% of the principal amount of the bonds) will 
be determined by the competitive bidding. The bonds 
will be issued under and secured by the First Mortgage 
dated August 1, 1943, between West Texas and Harris 
Trust and Savings Bank, as Trustee, as heretofore amend- 
ed and as to be further amended by a Seventh Supple- 
mental Indenture to be dated July 1, 1973. Such In- 
denture includes a prohibition until July 1, 1978, against 
refunding the issue with funds borrowed at a lower effec- 
tive interest cost. 


The net proceeds from the sale of the bonds will be used 
by the company (i) to retire at maturity its Series A 
Bonds, 3-1/8%, due August 1, 1973, in the principal 
amount of $15,840,000 and (ii) to finance a part of the 
costs of additions, extensions, betterments, and improve- 
ments made and to be made to its electric utility proper- 
ties, including the payment of approximately $6,250,000 
in short-term notes payable to banks incurred or expected 
to be incurred for interim construction financing. The 
proposed construction expenditures of the company for 
the last three quarters of 1973 and for the calendar year 
1974 are presently estimated at $10,793,000 and 
$3,580,000 respectively. 


It is stated that the fees and expenses to be incurred in 
connection with the issue and sale of the bonds are esti- 
mated at $75,000, including accountants’ fees of $5,000 
and counsel fees of $16,000. The fee of counsel for the 
underwriters, to be paid by the successful bidders, is esti- 
mated at $10,500. It is further stated that no State com- 
mission, and no Federal commission, other than this Com- 
mission, has jurisdiction over the proposed transaction. 


NOTICE 1S FURTHER GIVEN that any interested person 
may, not later than July 6, 1973, request in writing that 
a hearing be held on such matter, stating the nature of his 
interest, the reasons for such request, and the issues of 
fact or law raised by said declaration which he desires to 
controvert; or he may request that he be notified if the 
Commission should order a hearing thereon. Any such re- 
quest should be addressed: Secretary, Securities and Ex- 
change Commission, Washington, D.C. 20549. A copy of 
such request should be served personally or by mail (air 
mail if the person being served is Iocated more than 500 
miles from the point of mailing) upon the declarant at 
the above-stated address, and proof of service (by affi- 
davit or, in case of an attorney-at-law, by certificate) 
should be filed with the request. At any time after said 
date, the declaration, as filed or as it may be amended, 
may be permitted to become effective as provided ir 


Rule 23 of the General Rules and Regulations promul- 
gated under the Act, or the Commission may grant ex- 
emption from such rules as provided in Rules 20(a) and 
100 thereof or take such other action as it may deem 
appropriate. Persons who request a hearing or advice as to 
whether a hearing is ordered will receive notice of further 
developments in this matter, including the date of the 
hearing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Rel. No. 17999/June 12, 1973 


In the Matter of 


PENNSYLVANIA POWER COMPANY 
OHIO EDISON COMPANY 

Akron, Ohio 

(70-5346) 


ORDER AUTHORIZING ISSUE AND SALE OF COM- 
MON STOCK (1) OF HOLDING COMPANY AT COM- 
PETITIVE BIDDING AND (2) OF SUBSIDIARY COM- 
PANY TO HOLDING COMPANY 


Ohio Edison Company (‘Ohio Edison’’), a registered hold- 
ing company, and its electric utility subsidiary company, 
Pennsylvania Power Company (‘Pennsylvania’), have filed 
an application-declaration and amendments thereto with 
this Commission pursuant to Sections 6(a), 6(b), 7, 9(a), 
and 10 of the Public Utility Holding Company Act of 
1935 (‘Act’) and Rule 50 promulgated thereunder re- 
garding the following proposed transactions. 


Ohio Edison proposes to issue 3,000,000 shares of its 
authorized but unissued common stock, par value $9 per 
share, and to sell said stock at competitive bidding, for 
the best price obtainable, to underwriters who shall agree 
promptly to make a public offering thereof. Ohio Edison 
presently has 25,695,121 shares of its common stock out- 
standing. It is stated that the proceeds of the proposed 
issuance and sale of common stock are to provide, in 
part, funds required during 1973 for the acquisition of 
property, the construction, completion, extension, re- 
newal, or improvement of Ohio Edison’s facilities, or for 
the improvement of its service, or for the repayment of 
unsecured short-term debt incurred by Ohio Edison (esti- 
mated to amount to $30,000,000 at the time of such 
issue) for, or for the reimbursement of its treasury for 
expenditures made for, such purposes. Ohio Edison esti- 
mates that its plant additions for 1973 will aggregate 
$225, 188,000. In addition, a portion of the proceeds to 
be realized by Ohio Edison will be used to purchase shares 
of common stock of its subsidiary company, Pennsylvania, 
in the transactions described below. 


Pennsylvania proposes to issue and sell to Ohio Edison, 
its sole common stockholder, 340,000 additional shares 
of its authorized but unissued common stock, par value 
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$30 per share, and Ohio Edison proposes to acquire these 
shares for cash at par, or for a total consideration of 
$10,200,009. It is proposed that 200,000 shares be issued 
and sold on or about July 2, 1973, and the remaining 
140,000 shares on or about September 15, 1973. 


The proceeds from the sale of the common stock will be 
used by Pennsylvania to construct and acquire new facili- 
ties, for the betterment of existing facilities, to pay bank 
loans (estimated at $5,500,000 on July 2, 1973, and 
$4,200,000 on September 15, 1973), and to reimburse 
its treasury in part for monies expended for such pur- 
poses. Pennsylvania estimates that its plant additions for 
1973 will aggregate $37,000,000. 


The Public Utilities Commission of Ohio and the Penn- 
sy!vania Public Utility Commission have authorized the 
respective issue and sale of common stock. No other 
State commission and no Federal commission, other than 
this Commission, has jurisdiction over the proposed trans- 
actions. The fees and expenses to be incurred in connec- 
tion with the issue and sale of the common stock by 
Pennsylvania are estimated at $1,500, including counsel 
fee of $1,000. The fees and expenses to be incurred by 
Ohio Edison in connection with the issue and sale of its 
common stock are estimated at $153,000, including coun- 
sel fee of $22,000, accountants’ fee of $30,000, and the 
fee of an independent service company of $14,000. The 
fee of counsel for the purchasers, to be paid by the suc- 
cessful bidders, is estimated at $15,000. 


Due notice of the filing of said application-declaration 
has been given in the manner prescribed in Rule 23 pro- 
mulgated under the Act (Holding Company Act Release 
No. 17965), and no hearing has been requested of or 
ordered by the Commission. Upon the basis of the facts 
in the record, it is hereby found that the applicable 
standards of the Act and the rules thereunder are satisfied 
and that no adverse findings are necessary; and that it is 
appropriate in the public interest and in the interest of 
investors and consumers that said application-declaration, 
as amended, be granted and permitted to become effec- 
tive: 


IT 1S ORDERED, pursuant to the applicable provisions 
of the Act and rules thereunder, that said application- 
declaration, as amended, be, and it hereby is, granted and 
permitted to become effective forthwith, subject to the 
terms and conditions prescribed in Rules 24 and 50 pro- 
mulgated under the Act. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Rel. No. 18000/June 12, 1973 


Admin. Proc. File No. 3-4292 


In the Matter of 
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THE COLUMBIA GAS SYSTEM, INC. 
Wilmington, Delaware 19807 


COLUMBIA GAS TRANSMISSION CORPORATION 3 
COLUMBIA GAS OF OHIO, INC. 

THE OHIO VALLEY GAS COMPANY 

COLUMBIA GAS OF WEST VIRGINIA, INC. 
COLUMBIA GAS OF KENTUCKY, INC. 

COLUMBIA GAS OF VIRGINIA, INC. 

COLUMBIA GAS OF PENNSYLVANIA, INC. 
COLUMBIA GAS OF NEW YORK, INC. 

COLUMBIA GAS OF MARYLAND, INC. 

COLUMBIA HYDROCARBON CORPORATION 

THE INLAND GAS COMPANY, INC. 

COLUMBIA LNG CORPORATION 

COLUMBIA GAS DEVELOPMENT OF CANADA LTD. 
COLUMBIA COAL GASIFICATION CORPORATION 
COLUMBIA GAS DEVELOPMENT CORPORATION 
COLUMBIA GAS SYSTEM SERVICE CORPORATION 
COLUMBIA GULF TRANSMISSION COMPANY 
(70-4981) 


ORDER AUTHORIZING ALLOCATION OF CON- 
SOLIDATED TAX LIABILITIES BY METHOD 
OTHER THAN PRESCRIBED BY RULE 45(b)(6) 


The Columbia Gas System, Inc. (““Columbia’’), a regis- 
tered holding company, and its subsidiary companies 
named above have filed with this Commission a joint dec- 
laration and amendments thereto under Sections 12(b) 
and 12(f) of the Public Utility Holding Company Act of 
1935 (“Act”) and Rule 45 promulgated thereunder re- 
garding the following proposed transactions. 


Columbia and its subsidiary companies join annually in * 
filing a consolidated Federal income tax return. The dec- 
laration states that, under the circumstances hereinatter 
described, certain inequities and distortions would result 

in the allocation of the group’s consolidated income tax 
liabilities if the allocation were effected pursuant to the 
provisions prescribed by Rule 45(b)(6) under the Act; and 
in accordance with subparagraph (a) of Rule 45, declarants 
request authorization to allocate consolidated Federal in- 
come taxes in a manner which would deviate in certain re- 
spects from the method prescribed in Rule 45(b)(6). 


Columbia, through its subsidiaries, is an interconnected 
natural gas system (‘“System”’), engaged in the production, 
purchase, storage, transportation, distribution and sale at 
wholesale and retail of natural gas. The major portion of 
the Svstem’s gas requirements has historically been ob- 
tained from the southwest area of the United States, such 
supplies having been initially obtained by purchase from 
non-affiliated pipeline companies and producers. The 
growing needs of the System for supplies of natural gas, 
coupled with the general decline of supplies from tradi- 
tional sources, has impelled the System to intensify its 
efforts for developing additional reserves. These efforts 
have centered largely in the expanded exploration, devel- 
opment and research activities of three of Columbia’s non- 
utility subsidiary companies, namely, Columbia Gas De- 
velopment Corporation (‘Development U.S.’’), Columbia 
Gas Development of Canada Ltd. (‘Development Canada’”’) 
and Columbia Coal Gasification Corporation (‘Coal Gas- 
ification’). The filing states that these activities have re- q 
quired large aggregates of capital supplied by the parent 








company; that in connection with their activities these 
subsidiaries have in recent years incurred tax losses; that 
the inclusion of such tax losses in the consolidated tax 
returns filed by the System, has resulted in commensurate 
reductions in the System’s consolidated tax liabilities; and 
that, under the tax allocation provisions of Rule 45(b)(6), 
the benefit of such tax reductions are allocable to com- 
panies in the Columbia System other than the subsidiaries 
whose tax losses give rise to the tax reductions, thus mak- 
ing unavailable to the latter the tax savings which might 
otherwise be applied in furtherance of their efforts to 
develop additional gas reserves to meet the System’s re- 
quirements. In general, the declaration seeks authorization 
to allocate consolidated taxes in a manner which would 
initially remit the consolidated tax savings arising from 
their tax losses to the three exploration subsidiaries in aid 
of their development programs. 


With the shrinkage of southwest gas reserves, the responsi- 
bility for developing additional reserves in that area 
through lease acquisitions, exploration and development 
has centered in Development U.S. As a most recent ex- 
ample, Development U.S., in participation with Energy 
Ventures, Inc. and Forest Oil Corporation, bid for and 
acquired approximately $135 million of leases in Federal 
lease sales held in December, 1972 (See Holding Com- 
pany Act Release No. 17809, December 14, 1972); and 

it is expected that Development U.S. will participate in 
future lease acquisitions and related development work. 
The filing states that in each year 1966 through 1972, 
Development U.S. has had tax losses of various amounts 
and that in 1970 such tax losses reached an unusual peak 
of $22,835,000, reflecting in part a tax loss of 
$16,914,000 from abandonment of unproductive leases. 
The related total reduction in the 1970 consolidated tax 
liability amounted to $11,234,904, of which approximate- 
ly $8,300,000 is attributable to the abandonment of these 
unproductive leases. Further, in 1971 and 1972, the tax 
losses of Development U.S. amounted to $9,614,000 and 
$2,340,000, respectively, with resultant reductions of 
$4,615,000 and $1,123,000 in the consolidated tax 
liability. 


In 1970, Development U.S. entered into contracts for a 
joint project with Dome Petroleum, Limited (‘‘Dome”’), 

a non-affiliate, for gas and oil exploration on approximate 
ly 15,000,000 net acres in Canada, involving initial capital 
requirements of $30 million (Canadian). To conform with 
applicable Canadian law, Development Canada was formed 
in 1971 to take over these contracts and the obligations 
thereunder (See Holding Company Act Release Nos. 
17290, September 27, 1971; and 17611, June 16, 1972); 
and the current filing states that Development Canada has 
since entered into other similar programs in Canada. Pur- 
suant to these activities Development Canada, through 
December 31, 1972, has generated $10,440,000 of tax 
losses, and expects additional tax losses as the pace of its 
exploration and development activities is accelerated. The 
consolidated tax reductions stemming from these tax 
losses have aggregated approximately $5,000,000. Under 
a ruling from Internal Revenue Service, Development 
Canada is treated as a United States corporation for Fed- 
eral income tax purposes and it is proposed that it be so 
treated for purposes of Rule 45(b)(6). 


Coal Gasification was formed in 1970 to evaluate the ex- 


tent and quality of commercially usable coal in acreage 
located in the Appalachian area, in which another non- 
utility subsidiary of Columbia owns coal rights. Coal 
Gasification is also evaluating other coal reserves which 
may be used for gasification of coal and is participating 
in research for the development of a process which would 
be feasible for that purpose. In 1971 and 1972, Coal Gas- 
ification expended $2,776,000 and $3,391,000, respec- 
tively, on these and related activities; and, as deductions 
in the consolidated return, these expenditures resulted in 
consolidated tax liability reductions of approximately 
$1,332,000 and $1,628,000 in those respective years. It 
is expected that expenditures for the above program will 
continue in the future. 


To overcome the claimed inequities resulting from a strict 
adherence to the tax allocation provisions of Rule 45(b) 
(6), certain deviations therefrom are proposed as follows: 


1. For the years 1973 and 1974, Columbia, while com- 
puting the System’s consolidated tax liabilities in the 
usual manner, will for purposes of assessing liability 
among the individual companies of the System, add back 
the reduction in such tax liabilities generated from any 
tax losses of Development U.S., Development Canada and 
Coal Gasification resulting from their exploration, devel- 
opment and/or research activities for the obtaining of 
additional gas reserves. 


2. The consolidated taxes as so adjusted will then be 
apportioned among the System companies other than 
Development U.S., Development Canada and Coal Gasif- 
ication in accordance with the procedure of Rule 45(b)(6). 
The cash difference between the adjusted consolidated 
tax liability and the actual consolidated tax liability will 
be remitted by Columbia to Development U.S., Develop- 
ment Canada and Coal Gasification in proportion to their 
respective tax losses, if any, incurred in 1973 and 1974 
for use in further exploration and development work. 


3. In respect of the year 1970, it is stated that the 
consolidated tax reduction of $8,300,000 resulting from 
the tax loss attributable to the $16,914,000 leasehold 
abandonment by Development U.S., was not allocated to 
the other System companies, but the cash equivalent of 
said tax reduction was remitted to Development U.S. sub- 
ject to authorization of the Commission, which is request- 
ed herein. 


4. In respect of the year 1971, it is stated that the tax 
reduction of approximately $1,332,000 generated by Coal 
Gasification’s expenditure of $2,776,000, was not allo- 
cated among the other System companies but the cash 
equivalent of the reduction, presently deferred on the 
books of Columbia, is proposed to be remitted to Coal 
Gasification. Similarly with respect to the year 1972, it 
is proposed that the tax reduction of approximately 
$1,628,000 generated by Coal Gasification’s expenditures 
of $3,391,000, be not allocated to the other System com- 
panies and that the cash equivalent of said tax reduction 
be paid to Coal Gasification. 


5. In future years when Development U.S. or Develop- 
ment Canada or Coal Gasification has net taxable income 
they, or any of them, may be entitled to tax credits as a 
result of the loss carry-back or carry-over provisions of 
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Section 172(b) of the Internal Revenue Code of 1954 in 
order to comply with the separate return limitations re- 
quired by Rule 45(b)(6). To the extent that those com- 
panies receive tax benefits pursuant to paragraphs 1, 2, 3 
or 4 above, such benefits would be applied to reduce any 
credits in future years to which any of those three com- 
panies might otherwise be entitled under the separate re- 
turn limitations of Rule 45(b)(6). 


6. Subject to paragraph 5, in no event will the tax al- 
located to any subsidiary company of Columbia exceed 
the amount of tax of such company based upon a separate 
return computed as if such company has always filed its 
tax return on a separate return basis. 


The 1970 tax remittance of $8,300,000 to Development 
U.S. in respect of the leasehold abandonment (paragraph 
3 above) was accounted for by a credit to its accumulated 
provision for depreciation and depletion, thus reducing 
the net book value of its natural gas properties. In ac- 
cordance with “full cost’ accounting, exploration and de- 
velopment costs of Development U.S. are capitalized and 
subsequently amortized, i.e., charged to income on a unit 
of production basis as the related gas or oil is sold. De- 
velopment U.S. will defer on its books any tax remit- 
tances received pursuant to paragraphs i and 2 above, and 
will charge the deferral as such capitalized exploration 
anc development costs are amortized. It is stated that De- 
velopment Canada’s accounting treatment of such tax 
credits has not yet been determined, and that a determi- 
nation will take into account, among other things, the 
expected lengthy time interval between discovery of re- 
serves and bringing the gas to market. When determined, 
the proposed accounting treatment will be supplied herein 
by post-effective amendment. Remittances received by 
Coal Gasification (paragraphs 1, 2 and 4 above) will be 
credited to a deferred account, against which it would 
thereafter charge any increase in its future tax liabilities 
arising from the provisions of paragraph 5 above. 


Under the proposals set forth above, the actual consoli- 
dated tax liabilities of the Columbia System will not 
change. What will change is the allocation of that tax 
among the members of the group so that any tax credits 
remitted to the three exploration companies would be 
matched by an equal aggregate increase in the tax alloca- 
tion to other members of the group having taxable in- 
come. Assuming, however, that the above proposals had 
been fully applied to the year 1972, the resulting tax 
allocation to each of the Columbia subsidiaries having tax- 
able income, although larger than would be the case under 
strict adherence to Rule 45(b)(6), would still have been 
smaller than the tax liability of each such company on a 
separate return basis. 


Declarants request permission to file on an annual basis 
the certificates of notification required by Rule 24 under 
the Act. No State commission and no Federal commission, 
other than this Commission, has jurisdiction over the pro- 
posed transactions. Fees and expenses incurred in connec- 
tion with the proposed transactions, to be paid by Colum- 
bia, are estimated at $21,000, including accountants’ fee 
of $7,900 and charges, at cost, of $13,000 by Columbia 
Gas System Service Corporation. 


Due notice of the filing of said declaration has been given 
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in the manner prescribed in Rule 23 promulgated under 
the Act (Holding Company Act Release No. 17968), and 
no hearing has been requested of or ordered by the Com- 
mission. Upon the basis of the facts in the record, it is 
hereby found that the applicable standards of the Act and 
the rules thereunder are satisfied and that no adverse find- 
ings are necessary; and that it is appropriate in the public 
interest and in the interest of investors and consumers 
that said declaration, as amended, be permitted to be- 7. 
come effective: ’ 





IT 1S ORDERED, pursuant to the applicable provisions of } 
the Act and the rules thereunder, that said declaration, 

as amended, be, and it hereby is, permitted to become 

effective forthwith, subject to the terms and conditions 

prescribed in Rule 24 promulgated under the Act except 

as above indicated. 


IT 1S FURTHER ORDERED that jurisdiction be, and it 
hereby is, reserved with respect to the accounting treat- 
ment of tax credits received by Development Canada. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Rel. No. 18001/June 12, 1973 


In the Matter of 


METROPOLITAN EDISON COMPANY 
Berks County, Pennsylvania 
(70-5328) 


ORDER AUTHORIZING AMENDMENTS OF FIRST 
MORTGAGE INDENTURE AND SOLICITATION OF 
CONSENTS 


Metropolitan Edison Company (‘Met Ed”), an electric 
utility subsidiary company of General Public Utilities 
Corporation, a registered holding company, has filed with 
this Commission a declaration and an amendment thereto 
pursuant to Sections 6(a), 7, and 12(e) of the Public 
Utility Holding Company Act of 1935 (“Act’’), and Rules 
62 and 65 promulgated thereunder regarding the follow- 
ing proposals. 


Met Ed proposes to amend its First Mortgage Indenture 
and Deed of Trust dated as of November 1, 1944, as 
heretofore supplemented and amended by twenty-three 
supplemental indentures (‘‘Indenture’’) to effect two 
changes. Met Ed proposes to eliminate the covenant which } 
provides that Met Ed will duly observe and conform to 
all valid requirements of any governmental authority rela- 
tive to any mortgaged property. It is stated that such 
covenant be eliminated since, under a developing pattern 
of legislation and administrative action, there will be 
periods when Met Ed will be unable to comply with 
governmental requirements with respect to its mortgaged 
property, although it may not be expected by the govern- 
mental agency to be in compliance. However, this cov- 








enant in the Indenture could be construed as resulting in 
a default under the Indenture. In addition, Met Ed pro- 
poses to include as bondable property additions, property 
for which Met Ed does not have all necessary permission 
from governmental authorities to operate, but which 
otherwise would constitute bondable property additions. 
Met Ed states that the elimination of this covenant will 
not relieve it of its obligation to comply with govern- 
mental requirements, but it will permit appropriate gov- 
ernmental enforcement measures consistent with their 
intent. 


Met Ed states further that although, under the Indenture, 
it is specifically contemplated that property additions 
under construction can constitute bondable property, it 

is believed that it is not clear whether the Indenture per- 
mits the inclusion of, in computing the bondable value of 
property additions, the value of Met Ed’s plant and equip- 
ment as to which ail currently obtainable permission must 
be obtained in the future. Met Ed states that this ambigu- 
ity jeopardizes its ability to finance additions to its facili- 
ties in the most economic and orderly manner. 


The affirmative vote of the holders of 75% in principal 
amount of the First Mortgage Bonds outstanding is re- 
quired for approval of the proposed amendment to the 
Indenture. The consent of such percentage in principal 
amount of the Bondholders will be sought at a meeting 
of Bondholders, the date of which will be scheduled as 
promptly as practicable. A notice of Meeting and Proxy 
Statement and a Form of Proxy will be mailed to the 
Bondholders prior to the date set for such meeting. 


The Pennsylvania Public Utility Commission has author- 
ized the proposed amendments. No other State commis- 
sion and no Federa! Commission, other than this Commis- 
sion, has jurisdiction over the proposals. The fees and ex- 
penses to be incurred in connection with the proposals 
will approximate $80,000, including legal fees of 
$11,000. 


Due notice of the filing of said declaration has been given 
in the manner prescribed in Rule 23 promulgated under 
the Act (Holding Company Act Release No. 17967), and 
no hearing has been requested of or ordered by the Com- 
mission. Upon the basis of the facts in the record, it is 
hereby found that the applicable standards of the Act and 
rules thereunder are satisfied and that no adverse findings 
are necessary; and that it is appropriate in the public in- 
terest and in the interest of investors and consumers that 
said declaration, as amended, be permitted to become 
effective: 


IT !S ORDERED, pursuant to the applicable provisions 
of the Act and rules thereunder, that said declaration, as 
amended, be, and it hereby is, permitted to become effec- 
tive forthwith, subject to the terms and conditions pre- 
scribed in Rule 24 promulgated under the Act. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Rel. No. 18002/June 15, 1973 


In the Matter of 


APPALACHIAN POWER COMPANY 

AMERICAN ELECTRIC POWER COMPANY, INC. 
New York, New York 

(70-5341) 


ORDER AUTHORIZING ISSUE AND SALE OF COM- 
MON STOCK TO HOLDING COMPANY AND FIRST 
MORTGAGE BONDS AT COMPETITIVE BIDDING 


American Electric Power Company, Inc. (““AEP’’), a regis- 
tered holding company, and its electric utility subsidiary 
company, Appalachian Power Company (‘‘Appalachian’’), 
have filed an application-declaration and amendments 
thereto with this Commission pursuant to Sections 6(b), 
9(a), and 10 of the Public Utility Holding Company Act 
of 1935 (“Act”) and Rule 50 promulgated thereunder re- 
garding the following proposed transactions. 


Appalachian proposes to issue and sell, pursuant to the 
competitive bidding requirements of Rule 50 under the 
Act, $50,000,000 aggregate principal amount of its first 
mortgage bonds in one or more new series maturing in 
not less than 5 and not more than 30 years. The number 
of new series of bonds and the maturity of the bonds will 
be determined not less than 72 hours prior to the bidding 
date. The interest rate on the bonds (which shall be a 
multiple of 1/8 of 1%) and the price to be paid to 
Appalachian (which shall not be less than 99% nor more 
than 102-3/4% of the principal amount thereof) will be 
determined by the competitive bidding. The bonds will be 
issued under and pursuant to the provisions of the Mort- 
gage and Deed of Trust dated as of December 1, 1940, 
made by Appalachian to Bankers Trust Company and 
G.E. Maier, as Trustees, as heretofore supplemented and 
amended and as to be further supplemented and amended 
by a Supplemental Indenture to be dated as of July 1, 
1973, which precludes Appalachian from redeeming any 
such bonds prior to July 1, 1978, if such redemption is 
for the purpose of refunding such bonds through the use, 
directly or indirectly, of borrowed funds at an effective 
interest cost below that of the bonds. 


Appalachian also proposes to issue and sell, and AEP pro- 
poses to acquire, 825,000 shares of Appalachian’s com- 
mon stock, no par value, at $40 a share for a total cash 
consideration of $33,000,000. Appalachian presently has 
9,112,000 shares of common stock outstanding, all of 
which are held by AEP. 


The proceeds of the bonds and common stock, together 
with other funds which may become available, are pro- 
posed to be used by Appalachian (1) to pay or prepay 
unsecured short-term indebtedness outstanding on the date 
of the sale of the bonds; (2) in connection with the com- 
pany’s $130,000,000 construction program, towards pay- 
ment for (or retirement of short-term borrowings issued 
in payment for) a one-third interest in the Amos Generat- 
ing Unit No. 3 (File No. 70-5318); and (3) for working 
capital and to reimburse its treasury for money actually 
expended for such purposes. As of March 31, 1973, no 
short-term debt was outstanding, and it is expected that, 
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at the time of issuance and delivery of the bonds, an 
aggregate amount of commercial paper and notes to banks 
estimated not to exceed $50,000,000 will be outstanding. 


The State Corporation Commission of Virginia, the state 
in which Appalachian is organized and doing business, and 
the Tennessee Public Service Commission, in which state 
Appalachian is qualified to do business, have authorized 
the issue and sale of the bonds and common stock. The 
Public Service Commission of West Virginia, in which 
state Appalachian is also qualified to do business, has 
authorized the issue and sale of the common stock. No 
other State commission and no Federal commission, other 
than this Commission, has jurisdiction over the proposed 
transactions. The fees and expenses to be incurred by 
Appalachian in connection with the proposed issue and 
sale of bonds are estimated at $167,150, including legal 
fees of $33,000 and accountants’ charges of $7,000. The 
fee of counsel for the purchasers of the bonds, to be 

paid by the successful bidders, is estimated at $15,000. 
Expenses with respect to the proposed sale of common 
stock are estimated not to exceed $1,500. 


Due notice of the filing of said application-declaration has 
been given in the manner prescribed in Rule 23 promul- 
gated under the Act (Holding Company Act Release No. 
17969), and no hearing has been requested of or ordered 
by the Commission. Upon the basis of the facts in the 
record, it is hereby found that the applicable standards of 
the Act and the rules thereunder are satisfied and that no 
adverse findings are necessary; and that it is appropriate 
in the public interest and in the interest of investors and 
consumers that said application-declaration, as amended, 
be granted and permitted to become effective: 


IT IS ORDERED, pursuant to the applicable provisions of 
the Act and rules thereunder, that said application-declara- 
tion, as amended, be, and it hereby is, granted and per- 
mitted to become effective forthwith, subject to the terms 
and conditions prescribed in Rules 24 and 50 promulgated 
under the Act. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Rel. No. 18003/June 15, 1973 


In the Matter of 


AMERICAN ELECTRIC POWER COMPANY, INC. 
2 Broadway 
New York, New York 10004 


OHIO POWER COMPANY 
301 Cleveland Avenue, S.W. 
Canton, Ohio 44701 
(70-5294) 


NOTICE OF (1) PROPOSED AMENDMENT OF SUB- 
' SIDIARY COMPANY’S ARTICLES OF INCORPORA- 
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TION TO INCREASE SUBSIDIARY’S AUTHORIZED 
COMMON STOCK, AND (2) PROPOSED SPLIT OF 
SUBSIDIARY’S COMMON STOCK 


NOTICE IS HEREBY GIVEN that American Electric 
Power Company, Inc. (“AEP’’), a registered holding com- 
pany, and its electric utility subsidiary company, Ohio 
Power Company (‘‘Ohio’’), have filed an application-de- 
claration and amendments thereto with this Commission 
designating Sections 6, 7, 9(a) and 10 of the Public Utili- 
ty Holding Company Act of 1935 (“Aci’’) as applicable 
to the proposed transactions. All interested persons are 
referred to the application-declaration, as amended, which 
is summarized below, for a complete statement of the 
proposed transactions. 


Ohio proposes to amend its Articles of Incorporation to 
increase the number of authorized shares of its common 
stock from 10,000,000 to 20,000,000 shares. If this pro- 
posed increase is authorized, Ohio proposes to split the 
issued and outstanding shares of its common stock on a 
2-for-1 basis. Ohio presently has 7,326,236 shares of com- 
mon stock issued and outstanding, all of which is owned 
by AEP. Ohio also presently has 1,812,403 shares of 
cumulative preferred stock issued and outstanding, none 
of which is owned by AEP. Both Ohio’s common stock 
and cumulative preferred stock are entitled to one vote 
per share for the ejection of directors and upon all other 
matters. The application-declaration states that there have 
been new issues of Ohio’s cumulative preferred stock in 
recent years, with no new issues of Ohio’s common stock, 
resultifg in a decrease in AEP’s voting control of Ohio 
from 94.67% in 1970 to 80.17% at present. 


Applicants state that because AEP controls (and has con- 
trolled) at least 80% of Ohio’s voting securities, AEP and 
Ohio have qualified for filing consolidated Federai income 
tax returns and that this has saved Ohio in excess of 
$1,000,000 annually in Federal income taxes. If Ohio 
issues additional shares of its cumulative preferred stock 
without increasing the number of its shares of common 
stock issued and outstanding, applicants state that AEP’s 
voting control of Ohio will decrease to less than 80% and 
applicants will lose their qualification for filing consoli- 
dated Federal tax returns. Applicants state that if the 
proposal is approved, AEP’s voting control of Ohio will 
increase from the present 80.17% to 88.99%, and this will 
enable Ohio to issue additional shares of cumulative pre- 
ferred stock without losing eligibility for filing consoli- 
dated Federal tax returns. 


Ohio will present its plan to amend its Articles of Incor- 
poration at its annual meeting of shareholders scheduled 
to be held on July 9, 1973. Ohio is not soliciting proxies 
from the holders of cumulative preferred shares in con- 
nection with this meeting. Ohio, is, however, distributing 
an Information Statement to its shareholders. AEP has in- 
formed Ohio that AEP intends to vote all of its Ohio 
common stock in favor of the proposed amendment to 
Ohio’s Articles of Incorporation, and applicants state that 
this vote will be sufficient to adopt the amendment. 


Applicants state that the Ohio Public Utilities Commission 
has jurisdiction over the proposed stock split, and that no 
other State commission and no Federal commission, other 
than this Commission, has jurisdiction over the proposed 











transactions. Ohio’s fees, commissions, and expenses in 
connection with the proposed transactions are estimated 
not to exceed $28,600 including legal fees not to exceed 
$500.00. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than July 9, 1973, request in writing that 
a hearing be held on such matter, stating the nature of his 
interest, the reasons for such request, and the issues of 
fact or law raised by said application-deciaration, as 
amended, which he desires to controvert; or he may re- 
quest that he be notified if the Commission should order 
a hearing thereon. Any such request should be addressed: 
Secretary, Securities and Exchange Commission, Washing- 
ton, D.C. 20549. A copy of such request should be served 
personally or by mail (air mail if the person being served 
is located more than 500 miles from the point of mailing) 
upon the applicants-declarants at the above-stated ad- 
dresses, and proof of service (by affidavit or, in case of 
an attorney-at-law, by certificate) should be filed with the 
request. At any time after said date, the application-de- 
claration, as amended or as it may be further amended, 
may be granted and permitted to become effective as 
provided in Rule 23 of the General Rules and Regula- 
tions promulgated under the Act, or the Commission may 
grant exemption from suci: rules as provided in Rules 
20(a) and 100 thereof or take such other action as it may 
deem appropriate. Persons who request a hearing or ad- 
vice as to whether a hearing is ordered will receive 

notice of further developments in this matter, including 
the date of the hearing (if ordered) and any postpone- 
ments thereof. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 
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INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7824A/June 15, 1973 


Admin. Proc. File No. 3-4282 
In the Matter of 

EUGENE C. SIT 

and 

JAMES R. JUNDT 

IDS Tower 

Minneapolis, Minnesota 55402 


812-3451 


ORDER CORRECTING ERRATA 


& Eugene C. Sit and James R. Jundt were granted an ex- 


emption from Section 9(a) of the Investment Company 
Act of 1940 (’‘Act”’) by Commission order dated May 21, 
1973 (Investment Company Act Release No. 7824). The 
order contained several errata. Therefore, 


IT 1S ORDERED that the following sections of the May 
21, 1973 order are corrected to read as follows: 


Paragraph One, Sentence Two - “‘This Application seeks 
an exemption for Applicants, and any company of which 
either of them presently is or in the future may become 
an affiliated person, from the provisions of Section 9(a) 
of the Act to the extent said section is applicable as a 
result of final judgments of permanent injunction entered 
upon consent on April 19, 1973 against Applicants in an 
action entitled Securities and Exchange Commission v. 
Lums, Inc., et al. (United States District Court for the 
Southern District of New York, 70 Civil Action No. 
5280 HRT).” 


Paragraph Four - “Accordingly, 1T 1S ORDERED, pur- 
suant to Section 9(c) of the Act, that the Application of 
Applicants for exemption from the provisions of Section 
9(a) of the Act, insofar as any ineligibility to serve or act 
in the capacities enumerated in Section 9(a) of the Act 
arises out of the injunctions entered against Applicants in 
Securities and Exchange Commission v. Lums, Inc., et al., 
be and hereby is granted, effective forthwith.” 


For the Commission. 


Ronald F. Hunt 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7855/June 11, 1973 


See Securities Exchange Act Rel. No. 10213/June 11, 
1973. 





INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7856/June 11, 1973 


See Securities Exchange Act Rel. No. 10214/June 11, 
1973. 





INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7857/June 12, 1973 


In the Matter of 


AMERICAN CAPITAL CORPORATION 
1010 Post Oak Tower 

Houston, Texas 77027 

(812-3438) 


NOTICE OF APPLICATION UNDER SECTIONS 6(c) 
AND 6(e) OF THE ACT FOR ORDER OF TEMPOR- 
ARY EXEMPTION FROM SECTION 7 
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NOTICE IS HEREBY GIVEN that American Capital Cor- 
poration (‘‘Applicant’’}, a Texas corporation, has applied 
pursuant to Sections 6(c) and 6(e) of the Investment 
Company Act of 1940 (‘Act’) for an order of the Com- 
mission temporarily exempting it from the provisions of 
Section 7 of the Act. Applicant, in requesting such tem- 
porary exemption, has agreed that Applicant and other 
persons in their transactions and relations with it shall be 
subject to all other provisions of the Act and the respec- 
tive Rules and Regulations promulgated under each of 
such provisions as though Applicant were a registered in- 
vestment company, other than the following: Section 8; 
subsection (a) and (c) of Section 10; subsection (a)(2) of 
Section 13; subsections (f), (g) and (h) of Section 17; 
Section 18; Section 23; Section 30 (except subsection (f) 
thereof); Section 31; and Section 32 of the Act and the 
Rules and Regulations thereunder. All interested persons 
are referred to the application on file with the Commis- 
sion for a statement of Applicant’s representations, which 
are summarized below. 


This request has been made as an amendment to an appli- 
cation filed by Applicant pursuant to Section 3(b)(2) of 
the Act for an order of the Commission declaring that it 
is not an investment company. Section 3(b)(2) of the Act 
provides that the filing of an application thereunder shall 
exempt the applicant for a period of 60 days from all 
provisions of the Act applicable to investment companies 
as such. The 60-day period of exemption provided in Sec- 
tion 3(b)(2) expired on June 3, 1973. Applicant, which 
has not registered as an investment cumpany under the 
Act, has asked that it be exempted, as requested, from 
June 3, 1973, until the Commission has acted upon the 
application under Section 3(b)(2) of the Act. 


NOTICE IS FURTHER GIVEN that, in respect to the 
application pursuant to Sections 6(c) and 6(e) of the Act 
for an order of temporary exemption, any interested per- 
son may, not later than July 6, 1973, at 5:30 p.m., sub- 
mit to the Commission in writing a request for a hearing 
on the matter accompanied by a statement as to the 
nature of his interest, the reasons for such request, and 
the issues of fact or law proposed to be controverted, or 
he may request that he be notified if the Commission 
should order a hearing thereon. Any such communication 
should be addressed: Secretary, Securities and Exchange 
Commission, Washington, D.C. 20549. A copy of such re- 
quest shall be served personally or by mail (air mail if the 
person being served is located more than 500 miles from 
the point of mailing) upon Applicant at the address stated 
above. Proof of such service (by affidavit or in case of an 
attorney-at-law by certificate) shall be filed contempo- 
raneously with the request. At any time after said date, 
as provided by Ruie 0-5 of the Rules and Regulations 
promulgated under the Act, an order disposing of the ap- 
plication for an order of temporary exemption may be 
issued by the Commission upon the basis of the informa- 
tion stated in said application, unless an order for hearing 
thereon shall be issued upon request or upon the Commis- 
sion’s own motion. Persons who request a hearing or ad- 
vice as to whether a hearing is ordered will receive notice 
of further developments in this matter, including the date 
of the hearing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 
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Ronald F. Hunt 
Secretary 








INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7858/June 11, 1973 


In the Matter of 


MML INVESTMENT COMPANY, INC. 
MASSACHUSETTS MUTUAL VARIABLE ANNUITY 
FUND 1 


and 


MASSACHUSETTS MUTUAL LIFE INSURANCE 
COMPANY 

1295 State Street 

Springfield, Massachusetts 0111 

(812-3429) 


NOTICE OF APPLICATION PURSUANT TO SECTION 
6(c) OF THE ACT FOR EXEMPTION FROM THE 
PROVISIONS OF SECTION 26(a) OF THE ACT AND 
PURSUANT TO SECTION 17(b) OF THE ACT FOR 
EXEMPTION FROM THE PROVISIONS OF SECTION 
17(a) OF THE ACT 


NOTICE IS HEREBY GIVEN that MML Investment Com- 
pany, Inc. (the ““Fund’’), and Massachusetts Mutual Vari- 
able Annuity Fund 1 (the ‘““Annuity Fund’’), both diversi- 
fied, open-end management investment companies regis- 
tered under the Investment Company Act of 1940 (the 
“Act”), have filed an application pursuant to Section 
17(b) of the Act for an order exempting the sale of cer- 
tain assets of the Annuity Fund to the Fund, in exchange 
for shares of that Fund, from the provisions of Section 
17(a) of the Act. In addition, the Annuity Fund and 
Massachusetts Mutual Life Insurance Company (‘‘Mass 
Mutual”’), a mutual life insurance company organized 
under the laws of the Commonwealth of Massachusetts, 
of which the Annuity Fund is a separate account, have 
filed an application pursuant to Section 6(c) of the Act 
for an order exempting the Annuity Fund and Mass 
Mutual from the provisions of Section 26(a) of the Act. 
All interested persons are referred to the application on 
file with the Commission for a statement of the repre- 
sentations contained therein which are summarized below. 


Section 17(b) of the Act 


The Annuity Fund is a separate investment account of 
Mass Mutual established in connection with the sale by 
Mass Mutual of both immediate and deferred variable 
annuity contracts (the ‘‘Contracts’’), to tax-qualified 
plans, as described in Section 401(a) or Section 403 of 
the Internal Revenue Code, which entitle the beneficiaries 
thereof to special tax treatment. Mass Mutual serves as in- 
vestment manager and principal underwriter for the 
Annuity Fund. Fund, which was also organized by Mass 
Mutual, is designed to provide a vehicle for the investment 
of assets held in various other separate accounts estab- 
lished by Mass Mutual or by life insurance subsidiaries of 
Mass Mutual. Mass Mutual also serves as the investment 
manager of Fund. 
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At a meeting held on May 16, 1973, the security holders 
(“Contract Owners”) of the Annuity Fund voted to re- 
organize the Annuity Fund as a unit investment trust 
under the Act and to exchange the Annuity Fund's port- 
folio securities and cash for common stock of Fund. Be- 
cause of their mutual affiliation with Mass Mutual, the 
Annuity Fund and the Fund are subject to the provisions 
of Section 17(a) of the Act, which in pertinent part, pro- 
hibits an affiliated person of, or principal underwriter for, 
a registered investment company, or any affiliated person 
of such a person or principal underwriter, acting as prin- 
cipal, from knowingly selling any security or other proper- 
ty to or purchasing any security or other property from 
such investment company. Pursuant to Section 17(b) of 
the Act, the Commission may exempt a proposed trans- 
action from Section 17(a) of the Act, if the evidence 
establishes that (1) the terms of the transaction, including 
the consideration to be paid or received, are reasonable 
and fair and do not involve overreaching on the part of 
any person concerned; (2) the transaction is consistent 
with the policy of each registered investment company 
concerned, as recited in its registration statement and 
reports filed under the Act; and (3) the transaction is con- 
sistent with the general purpose of the Act. 


Fund and the Annuity Fund request an exemption from 
Section 17(a) to the extent necessary to permit the ex- 
change of the Annuity Fund’s portfolio securities and cash 
for common stock of Fund. Other assets of the Annuity 
Fund will be retained by the Annuity Fund, and Fund 
will not assume any liabilities of the Annuity Fund. The 
exchange has been approved both by the Board of Di- 
rectors of Fund and by the Board of Managers of the 
Annuity Fund. The number of shares of Fund to be 
issued to the Annuity Fund will be determined by divid- 
ing the value of the Annuity Fund's securities and cash 
by the net asset value of one share of Fund on the ex- 
change date. The value of the Annuity Fund's securities 
will be determined by the same method used to value the 
assets of Fund. 


Records and reports on file with the Commission, disclose 
that the investment objectives, policies, and restrictions 
of Fund and the Annuity Fund are substantially the 
same. 


The proposed exchange of portfolio securities and cash of 
the Annuity Fund for shares of the Fund would avoid not 
only the brokerage commissions that would be incurred 
by both the Annuity Fund and the Fund if the Annuity 
Fund was to sell its portfolio securities and invest the 
proceeds in the Fund and if the Fund was then to invest 
such proceeds in portfolio securities, but would also 

avoid any possibility of loss that might result from any 
untimely sales. 


For these reasons the Annuity Fund and the Fund submit 
that the terms of the exchange are fair and reasonable, 
that the proposed transaction is consistent with their re- 
spective investment policies and the general purposes of 
the Act, and that the requested exemption should be 
granted. 


Section 26(a) of the Act 


Section 26(a) of the Act prohibits a depositor of or prin- 


cipal underwriter for a registered unit investment trust 
from selling any security issued by such a trust unless the 
security is issued pursuant to a trust indenture, agree- 
ment of custodianship, or other instrument which pro- 
vides (i) that the securities and other property of the 
trust shall be held by a custodian or trustee which is a 
qualified bank; (ii) that the custodian or trustee may col- 
lect from income and, if necessary, the corpus of the 
trust, fees for services theretofore performed and reim- 
bursement for expenses theretofore incurred, except that 
no payment to the depositor or principal underwriter 
shall be allowed the custodian or trustee as an expense ex- 
cept as a fee, not exceeding such reasonable amount as 
the Commission may prescribe, for performing bookkeep- 
ing or other administrative services; (iii) that the custodian 
or trustee shall not resign until either the trust has been 
liquidated or a qualified successor custodian or trustee has 
been appointed; and (iv) that a record be kept of the 
interest of each holder of a security, and that security 
holders be notified as to any substitution of underlying 
securities. 


In support of the requested exemption from the foregoing 
provisions of Section 26(a) of the Act, the Annuity Fund 
and Mass Mutual state that as a regulated insurance com- 
pany Mass Mutual’s obligations to the Contract Owners 
provide substantially the same protections envisioned by 
the requirements of Section 26(a). Mass Mutual, which 
had an unassigned surplus of $190,696,000, as of Decem- 
ber 31, 1972, is subject to regulation by the Department 
of Banking and Insurance of the Commonwealth of 
Massachusetts and the National Association of Insurance 
Commissioners. Its officers and employees are covered by 
a fidelity bond in the amount of $2,000,000. The assets 
of the Annuity Fund, equal to the reserves and other 
liabilities for variable benefits which depend upon the 
Annuity Fund’s investment performance, are not charge- 
able with liabilities arising out of any other business Mass 
Mutual may conduct. 


The Annuity Fund and Mass Mutual also state that while 
the assets of the Annuity Fund will be invested in shares 
of the Fund which will be held by the Annuity Fund in 
an open account on the books and records of the Annui- 
ty Fund and the Fund without the issuance of transfer- 
able stock certificates which might require safekeeping, 
the portfolio securities and other assets of Fund itself 
will be held in the custody of a qualified bank. They add 
that there is no substantial risk of abandonment of Con- 
tract Owners by Mass Mutual as sponsor of the Annuity 
Fund because of the binding obligation of Mass Mutual 
under the Contracts to provide lifetime benefits to Con- 
tract Owners. They also state that substitution by the 
Annuity Fund of the Fund securities is subject to the 
vote of the Contract Owners. 


The Annuity Fund and Mass Mutual have consented that 
this requested exemption be subject to the conditions 
that the deductions under the Contracts for administra- 
tive services shall not exceed such reasonable amounts as 
the Commission shall prescribe; that the Commission shall 
reserve jurisdiction for such purpose; and that the pay- 
ment of sums and charges out of the assets of the Annui- 
ty Fund shall not be deemed to be exempted from regu- 
lation by the Commission by reason of the requested 
order, provided that the consent of Applicants to this com 
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dition shall not be deemed to be a concession to the 
Commission of authority to regulate the payment of sums 
and charges out of such assets other than charges for 
administrative services. The Annuity Fund and Mass 
Mutual reserve the right in any proceeding before the 
Commission or in any suit or action in any court to 
assert that the Commission has no authority to regulate 
the payment of such other sums or charges. 


Section 6(c) authorizes the Commission to exempt any 
person, security, or transaction, or any class or classes of 
persons, securities, or transactions, from the provisions of 
the Act and Rules promulgated thereunder, if and to the 
extent that such exemption is necessary or appropriate in 
the public interest and consistent with the protection of 
investors and the purposes fairly intended by the policy 
and provisions of the Act. 


NOTICE IS FURTHER GIVEN that any interested person 
may, no later than June 28, 1973, at 5:30 p.m. submit 
to the Commission in writing a request for a hearing on 
the matter accompanied by a statement as to the nature 
of his interest, the reason for such request, and the issues 
of fact or law proposed to be controverted, or he may re- 
quest that he be notified if the Commission should order 
a hearing thereon. Any such communication should be 
addressed: Secretary, Securities and Exchange Commis- 
sion, Washington, D.C. 20549. A copy of such request 
shall be served personally or by mail (air mail if the per- 
son being served is located more than 500 miles from the 
point of mailing) upon Applicants at the address stated 
above. Proof of such service (by affidavit, or in case of an 
attorney-at-law, by certificate) shall be filed contempo- 
raneously with the request. Any time after said date, as 
provided by Rule 0-5 of the Rules and Regulations pro- 


mulgated under the Act, an order disposing of the applica- 


tion herein may be issued by the Commission upon the 
basis of the information stated in said application, unless 
an order for a hearing upon said application shall be 
issued upon request or upon the Commission’s own mo- 
tion. Persons who request a hearing, or advice as to 
whether a hearing is ordered, will receive notice of further 
developments in this matter, including the date of the 
hearing (if ordered), and any postponements thereof. 


For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7859/June 13, 1973 


Admin. Proc. Files Nos. 3-3578 and 3-3947 
In the Matters of 
THE FIRST NATIONAL BANK OF BOSTON 


100 Federal Street 
Boston, Massachusetts 


FINDINGS AND ORDER OF CENSURE 
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The First National Bank of Boston, a respondent in a 
proceeding pursuant to Section 9(b) of the Investment 
Company Act and in another proceeding pursuant to that 
Section and Sections 15(b), 15A and 19(a)(3) of the 
Securities Exchange Act and Section 203 of the Invest- 
ment Advisers Act, has made offers of settlement. 


Under the terms of the offers, respondent, solely for the 
purpose of settlement of each proceeding and without 
admitting or denying the allegations of the orders for 
proceedings, has consented to findings that it willfully 
aided and abetted certain violations as alleged in those 
orders and to the imposition of a censure in each pro- 
ceeding. 


Upon the recommendation of its staff, the Commission 
found respondent's offers acceptable. 


On the basis of the orders for proceedings and the offers 
of settlement, it is found that: 


1. Respondent willfully aided and abetted violations by 
others of Sections 17(a)(3), 17(d), 21(b) and 48(a) of the 
Investment Company Act and Rule 17d-1 thereunder. 
Respondent in February 1971 aided and abetted a trans- 
action between the Susquehanna Corporation and its 
controlled affiliate, Pan American Sulphur Company 
(“PASCO”), which were both subject to the provisions 

of the Investment Company Act, ! whereby PASCO, as 
an inducement for the extension of credit of $20 million 
by respondent to Susquehanna and without the required 
prior approval of the Commission, purchased time certif- 
icates of deposit for $12.75 million from respondent and 
was made a party to a security agreement executed by 
respondent which provided, among other things, that 
PASCO was to endeavor to effect the registration of its 
shares held by Susquehanna at Susquehanna’s expense and 
at its or respondent's request, that any private sales of 
securities pledged by Susquehanna as collateral, including 
PASCO shares, would be deemed to have been made in a 
commercially reasonable manner, that any shares of cer- 
tain corporations affiliated with Susquehanna subsequent- 
ly acquired by Susquehanna or any of its subsidiaries, in- 
cluding PASCO, would be subject to respondent's lien, 
and that PASCO’s deposits with respondent would be sub- 
ject to set off in case of Susquehanna’s default on its 
loan from respondent. 


2. During the period July 1969 - October 1972, respond- 
ent willfully aided and abetted violations by others of 
Section 17(a) of the Securities Act, Section 10(b) of the 
Exchange Act and Rule 10b-5 thereunder, Sections 17(a) 
(3), 17(d), 21(a) and 48(a) of the Investment Company 
Act and Rule 17d-1 thereunder and Sections 206(1) and 
206(2) of the Investment Advisers Act. Respondent aided 
and abetted a controlling affiliate of United Funds, Inc. 
(“United’’), a series company comprised of registered in- 
vestment companies, to apply to the affiliate’s own use 
assets and property rights of United consisting of cus- 
todian accounts and the balances maintained therein. As 
a part of such conduct, the affiliate indirectly borrowed 
money from United in violation of United’s investment 
policies and effected transactions in connection with a 
joint arrangement with United without the necessary prior 
approval by the Commission. In particular, respondent, 
which was the lead bank in a syndicate which loaned 
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$82.5 million to the affiliate, aided and abetted in caus- 
ing United to enter a contract, on a less favorable basis 
than accorded other investment companies, for custody 
with respondent of United’s Science Fund whose bal- 
ances, which averaged approximately $3.5 million, re- 
spondent used as compensating balances in connection 
with the loan to the affiliate. Respondent further aided 
and abetted in causing United to maintain minimum bal- 
ances averaging $10 million in fund custodian accounts 
with various banks and in causing such banks to make 
and maintain deposits averaging $3 million with respond- 
ent which it used, together with United Science Fund 
balances, as sources of funds to be deposited with others 
of the syndicate banks as ne balances in con- 
nection with the above loan. 


In connection with its offer in the PASCO proceedings, 
respondent represented in mitigation that acting in good 
faith and on the opinion of reputable counsel it did not 
believe that an application for exemption was required 
under the Investment Company Act or Rule 17d-1 there- 
under or that the transactions were in any way improper; 
that the certificates of deposit were for a thirty-day 
period only and were not renewed and were sold to 
PASCO on a nondiscriminatory basis at competitive rates; 
that the inclusion of PASCO in the provision of the secu- 
rity agreement which purported to create a security in- 
terest in PASCO’s assets was the result of a mutual mis- 
take, and the agreement expressly provided that nothing 
therein should be construed to contravene the Investment 
Company Act. Respondent also represented in connection 
with the United offer, among other things, that respond- 
ent’s regular practice in analyzing customer relationships 
had been to lump together accounts of all related entities; 
that it ceased including the custody balance of United's 
Science Fund in the compensating balances at the begin- 
ning of 1972, approximately nine months before these 
proceedings were commenced; and that it has renegotiated 
its custody agreement with that fund and will recalculate 
the fees charged so that they will be as if respondent's 
Standard Fee Schedule, which was in effect from May 
1970 to November 1972, was applied to the contract 
with United for custody arrangements for United Science 
Fund. 


In connection with both proceedings respondent has 
undertaken to incorporate in its operations manuals and 
implement specified remedial procedures designed to 
assure, so far as is reasonably practical, that no agree- 
ment respecting the use of the assets or stock of an in- 
vestment company shall be requested or accepted as an 
inducement for an extension of credit to an affiliated per- 
son without the Commission's approval, with the excep- 
tion of routine pledges of an investment company’s stock 
in connection with normal commercial practice. Each of 
respondent's offers provides that it may be censured but 
on the condition that the Commission does not find that 
it is appropriate in the public interest to prohibit re- 
spondent from serving in the investment company industry 
in any of the capacities enumerated in Section 9(b) of the 
Investment Company Act. 


In view of the foregoing, it is in the public interest, in 
connection with respondent’s conduct involved in each of 
these proceedings, to impose a sanction of censure as 
specified in each offer of settlement. 


Accordingly, IT 1S ORDERED, subject to the above con- 
dition, that in each of the above proceedings The First 
National Bank of Boston be, and it hereby is, censured. 


For the Commission, by the Office of Opinions and Re- 
view, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 


1During the relevant period, PASCO and all persons in 
their relations and transactions with it were, pursuant to 
a Commission order, subject to the provisions of the In- 
vestment Company Act as though PASCO were a regis- 
tered investment company, with certain exceptions not 
pertinent to these proceedings. Pan American Sulphur 
Company, \nvestment Company Act Release No. 5146 
(November 1, 1967). In January 1972 PASCO became 
registered as a closed-end management investment com- 
pany and on January 10, 1973 was deregistered pursuant 
to Section 8(f) of the Investment Company Act. 


2The above findings bind only the captioned respondent 
and are not binding on any other respondent named in 
the orders for proceedings. 





INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7860/June 12, 1973 


In the Matter of 


AMERICAN-SOUTH AFRICAN INVESTMENT 
COMPANY LIMITED 

54 Marshall Street 

Johannesburg, South Africa 

(812-3395) 


NOTICE OF FILING OF APPLICATION PURSUANT 
TO SECTION 6(c) OF THE ACT FOR EXEMPTION 
FROM SECTION 2(a)(19) OF THE ACT 


NOTICE IS HEREBY GIVEN that American-South Afri- 
can Investment Company Limited (““Applicant’’), a non- 
diversified, closed-end management investment company 
registered under the Investment Company Act of 1940 
(the “‘Act’’), has filed an application for an order of the 
Commission pursuant to Section 6(c) of the Act declar- 
ing that Wesley A. Stanger, Jr. (““Stanger’’), a director of 
Applicant, shall not be considered an “interested person” 
of Applicant within the meaning of Section 2(a)(19) of 
the Act solely by reason of his status as a registered 
representative of Riter, Pyne, Kendall, & Hollister 
(‘‘Riter Pyne”), a registered broker-dealer under the Secu- 
rities Exchange Act of 1934 (the “1934 Act’’). All inter- 
ested persons are referred to the Application on file with 
the Commission for a statement of the representations 
contained therein, which are summarized below. 


Applicant is a South African corporation which was per- 
mitted to register under the Act as a foreign investment 
company pursuant to the provisions of Section 7(d) of 
the Act and Rule 7d-1 thereunder. 
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Applicant has not offered any of its securities for sale 
since 1958, and it has no underwriter. Its investment ad- 
viser, South African Investment Adviser (Proprietary) 
Limited (“SAIA”), is also a South African corporation 
and conducts no business other than acting as Applicant's 
investment adviser. Applicant's investment policy does not 
permit it to invest in the securities of any companies 
other than those doing the major portion of their business 
in South Africa. Applicant's securities transactions are 
arranged for by SAIA acting as its adviser and, with very 
rare exceptions, are executed on the Johannesburg Stock 
Exchange. 


Stanger has been a director of Applicant since 1960, and 
at Applicant’s annual shareholders meeting on Apri! 30, 
1973, he was reelected to serve until the 1974 share- 
holders meeting. He is a semi-retired former partner of 
Riter Pyne (which is now incorporated), owns less than 
one per cent of its voting securities, is not one of its 
officers or directors, and receives no salary from it. As a 
registered representative he receives commissions from 
Riter Pyne on transactions he handles, and he is covered 
by its major medical policy. Riter Pyne has no relation- 
ship of any kind with Applicant or its adviser, has no 
office outside the United States and has no particular 
expertise or experience with respect to South African 
securities. It has never sold a security to nor purchased 

a security from Applicant. Furthermore, it has agreed not 
to do so as long as Stanger remains a director of Appli- 
cant, and Applicant and SAIA have agreed that Applicant 
will engage in no securities transactions with Riter Pyne 
during such time. Applicant seeks the requested exemp- 
tion to provide further flexibility in the composition of its 
board of directors in the event that deaths, resignations, 
or other circumstances make changes of directors neces- 
sary or advisable, and it contends that Stanger’s associa- 
tion with Riter Pyne will not impair his independence in 
acting on behalf of Applicant and its shareholders. 


Section 2(a)(19) of the Act defines the term “interested 
person” of an investment company to include, in part, 
any broker or dealer registered under the 1934 Act or 
any affiliated person of a broker or dealer. The definition 
of “affiliated person”’ of any person contained in Section 
2(a)(3) of the Act includes any employee of such person. 
Consequently, Stanger as a registered representative of a 
broker-dealer may be deemed to be an “interested per- 
son” of Applicant. 


Section 6(c) of the Act provides that the Commission 
may, upon application, conditionally or unconditionally 
exempt any person from any provision of the Act if such 
exemption is necessary or appropriate in the public inter- 
est and consistent with the protection of investors and 
the purposes fairly intended by the policy and provisions 
of the Act. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than July 6, 1973, at 5:30 p.m., submit to 
the Commission in writing a request for a hearing on the 
matter accompanied by a statement as to the nature of 
his interest, the reason for such request, and the issues of 
fact or law proposed to be controverted, or he may re- 
quest that he be notified if the Commission shall order a 
hearing thereon. Any such communication should be ad- 
dressed: Secretary, Securities and Exchange Commission, 
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Washington, D.C. 20549. A copy of such request shall be 
served personally or by mail (air mail if the person being 
served is located more than 500 miles from the point of 
mailing) upon the Applicant at the address stated above. 
Proof of such service (by affidavit, or in case of an attor- 
ney-at-law, by certificate) shall be filed contemporaneous- 
ly with the request. At any time after said date, as pro- 
vided by Rule 0-5 of the Rules and Regulations promul- 
gated under the Act, an order disposing of the applica- 
tion herein may be issued by the Commission upon the 
basis of the information stated in said application, unless 
an order for hearing upon said application shall be issued 
upon request or upon the Commission’s own motion. 
Persons who request a hearing, or advice as to whether a 
hearing is ordered, will receive notice of further develop- 
ments in this matter, including the date of the hearing 
(if ordered) and any postponements thereof. 





By the Commission. 


Ronald F. Hunt 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7861/June 12, 1973 


In the Matter of 


ST. JOHN D’EL REY MINING COMPANY, LIMITED 
100 Erieview Plaza 

Cleveland, Ohio 44114 

(812-3080) ry 
NOTICE OF FILING OF APPLICATION FOR AN 

ORDER PURSUANT TO SECTION 7(d) OF THE ACT 
PERMITTING REGISTRATION UNDER THE ACT 

AND PURSUANT TO SECTION 2(a)(9) OF THE ACT 

FOR AN ORDER DETERMINING AN AFFILIATED 
COMPANY OF APPLICANT NOT TO BE CON- 

TROLLED BY APPLICANT 


NOTICE IS HEREBY GIVEN that St. John d’el Rey 
Mining Company, Limited (‘Applicant’), a corporation 
organized under the laws of England, has filed an applica- 
tion for an order of the Commission pursuant to Section 
7(d) of the Investment Company Act of 1940 (‘Act’’) 
permitting Applicant to register as an investment com- 
pany under the Act and to make a public offering of its 
securities in the United States, and for an order pursuant 
to Section 2(a)(9) of the Act determining that Applicant 
does not control its affiliated Brazilian company, 
Mineracoes Brasileiras Reunidas S.A. - MBR (““MBR”). All 
interested persons are referred to the Application on file 
with the Commission for a statement of the representa- 
tions made therein, which are summarized below. 


Applicant is a majority-owned subsidiary of Hanna Mines 
Company, a Delaware corporation which, in turn, is a 
wholly-owned subsidiary of Hanna Mining Company, also 
a Delaware corporation. 


Applicant has been, since 1960, a United States resident 
company for all purposes except such formal purposes as 3 ’ 
are incident to its status as a company incorporated under W” 
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the laws of England. Its “‘seat of management and con- 
trol’’ has been transferred to the United States, and its 
principal office, where its accounts, books, and records 
are kept, is located in Cleveland, Ohio, at the home of its 
parent. Applicant's securities are registered under the 
Securities Exchange Act of 1934, and, in connection with 
Applicant’s having qualified to do business in Ohio, it has 
filed an irrevocable consent to service of process. 


Until recently, Applicant was engaged principally in the 
production and sale of iron ore through wholly-owned 
Brazilian subsidiaries. In January 1971, in order to satisfy 
a Brazilian governmental policy requiring that Brazilian 
nationals control mining companies in that country, Ap- 
plicant entered into an agreement with Companhia 
Auxiliar de Empresas de Mineracao — CAEMI (““CAEMI”), 
a Brazilian company. Pursuant to this agreement, the iron 
ore mining properties and facilities of the two parties 
were combined and transferred to MBR which was formed 
for this purpose. Applicant received in exchange for its 
assets a 49% stock interest in MBR. This interest is Ap- 
plicant’s principal asset. The remaining 51% of the stock 
of MBR is held by a Brazilian holding company, a majori- 
ty of the stock of which is owned by CAEMI. 


In order to finance MBR’s proposed iron ore mining activ- 
ities, MBR has entered into agreements with various lend- 
ing institutions which provide for approximately 
$170,000,000 in financing. In addition, Applicant and the 
holding company controlled by CAEMI, have made equity 
contributions, of approximately $30,000,000 to MBR in 
the proportion of 49% and 51%, respectively. Applicant 
borrowed its portion of such equity contributions from 
its parent company, and, in order to make repayment, 
Applicant proposes to make a rights offering of its 
Ordinary Stock to its shareholders, including approximate- 
ly 297 shareholders in the United States and approximate- 
ly 227 residents of the United Kingdom. 


Section 7(d) of the Act 


Applicant is an investment company within the meaning 
of Section 3(a}(3) of the Act because investment securi- 
ties in the form of its 49% interest in MBR comprise 
more than 40% of Applicant's total assets (exclusive of 
Government securities and cash items). As such, it is sub- 
ject to the provisions of section 7(d) of the Act which, in 
pertinent part, prohibit a foreign investment company 
from using the mails or any means or instrumentalities of 
interstate commerce in connection with a public offering 
of its securities in the United States unless permitted to 
do so by the Commission upon a finding that, by reason 
of special circumstances or arrangements, it is both legally 
and practically feasible effectively to enforce the provi- 
sions of the Act against such company and that such pub- 
lic offering is otherwise consistent with the public interest 
and the protection of investors. Rule 7d-1 under the Act 
specifies conditions and arrangements under which Can- 
adian investment companies may be permitted to register 
and also provides that conditions and arrangements pro- 
posed by investment companies organized under the laws 
of other countries will be considered by the Commis- 

sion in light of the special circumstances and local laws 
involved in each case. 


* Applicant maintains that special circumstances and 


arrangements exist which make appropriate the entry of 
the requested Order pursuant to Section 7(d) of the Act. 
Applicant submits that the English Companies Acts of 
1948 and 1967, as amended, taken together with the 
common law and Applicant’s Memorandum and Articles 
of Association provide fair protection for shareholders in 
a manner reasonably comparable to that provided in the 
United States. Applicant has agreed to substantially all 
the conditions and arrangements provided by Rule 7d-1 
for Canadian companies and has made certain other 
undertakings for the protection of investors and to ensure 
enforceability of the Act against Applicant. 


Many of the conditions agreed to by Applicant are de- 
signed to establish jurisdiction on the part of the Com- 
mission and appropriate courts in the United States and 
England over Applicant, its assets, and its officers and 
directors. Specifically, Applicant has agreed to comply 
with the following provisions of Rule 7d-1 indicating con- 
sent to jurisdiction: 


(1) That Applicant will cause its present and future 
officers and directors and its custodian to enter into an 
agreement to comply with the Act and Rules thereunder, 
Applicant’s Memorandum and Articles of Association, and 
the undertakings and agreements contained in the applica- 
tion herein, and such agreement shall also provide that 
Applicant’s shareholders will be parties thereto with the 
right to sue in the United States and England for viola- 
tion thereof; 


(2) .That every agreement and undertaking of Appli- 
cant, its officers, directors, and custodian is a condition 
to the continuance in effect of any order issued herein 
and constitutes a contract among Applicant and its share- 
holders with the same intent set forth in (1) above, and 
that failure to comply therewith shall constitute a viola- 
tion of any order entered herein; 


(3) That any shareholder of Applicant or the Commis- 
sion on its own motion or at the request of shareholders 
shall have the right to initiate a proceeding (a) before the 
Commission for revocation of such order or (b) before 
the United States District Court for the District in which 
Applicant's assets are maintained for liquidation of Appli- 
cant and distribution of its assets to its shareholders; 


(4) That any shareholder of Applicant shall be able to 
sue to enforce compliance with the Act and Rules there- 
under, Applicant’s Memorandum and Articles of Associa- 
tion, and the undertakings and agreements in this applica- 
tion, in any court of the United States or England having 
jurisdiction over Applicant, its assets, or its officers and 
directors; and 


(5) That Applicant will file and will cause its officers 
and directors to file with the Commission irrevocable 
designation of Applicant’s custodian as agent for process. 


In connection with these undertakings designed to ensure 
jurisdiction, Applicant has also agreed that the Commis- 
sion may revoke any order granted herein for violation 
thereof and that Applicant will assist its custodian in the 
distribution of Applicant’s assets should such be ordered 
by the Commission or a court of competent jurisdic- 
tion. 
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In addition to consenting to jurisdiction, Applicant has 
also agreed to certain other measures, as indicated below, 
which are intended to provide additional assurances of 
jurisdiction and otherwise to facilitate enforcement of the 
Act against Applicant: 


(1) Applicant will appoint a bank to maintain in its 
sole custody in the United States all of Applicant's secu- 
rities and cash (other than cash necessary to meet current 
administrative expenses); 


(2) Applicant will maintain a copy of its books and 
records within the United States; 


(3) At least a majority of Applicant's directors will be 
United States citizens and a majority of these will be 
residents of the United States; 


(4) Applicant will retain an independent public 
accountant with a permanent office in the United States; 


(5) Applicant’s charter and by-laws will not be changed 
in any manner inconsistent with the Act and rules there- 
under or the undertakings and agreements contained in 
the instant application unless authorized by the Com- 
mission; 


(6) Contracts of Applicant, other than those consum- 
mated on an established securities exchange which do not 
involve affiliated persons, shall provide (a) that such con- 
tracts, wherever executed, shall be performed in con- 
formity with the United States Federal securities laws and 
(b) that in effecting the purchase or sale of assets the 
parties thereto will use the United States mails or means 
of interstate commerce; and 


(7) Applicant will furnish the Commission with updat- 
ed lists of its affiliated persons. 


In addition to complying with these provisions of Rule 
7d-1, Applicant has made the further undertakings in the 
interest of protection of investors (1) that it will provide 
its custodian with updated lists of its affiliated persons 
and that such custodian will not consummate any other- 
wise prohibited transactions with such persons without 
prior Commission approval; (2) that it will immediately 
inform the Commission of any changes in English law in- 
consistent with the provisions of the Act or detrimental 
to the protection of investors; and (3) that it will not, 
without prior Commission consent, take any action to 
transfer its seat of management from the United States 
or other action which would otherwise affect its status as 
an essentially United States company. 


Applicant represents that the above-cited special circum- 
stances make it both legally and practically feasible to en- 
force the provisions of the Act against Applicant and its 
management and that an order granting this application 
and permitting Applicant to register as a foreign invest- 
ment company and to make the proposed offering would 
be consistent with the public interest and the protection 
of investors. Applicant, therefore, requests such an order 
of the Commission pursuant to Section 7(d) of the Act. 


Section 2(a)(9) of the Act 
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Section 2(a)(9) of the Act defines “‘control” as the power 
to exercise a controlling influence over the management 
or policies of a company. It further provides, in pertinent 
part, that any person who owns beneficially more than 
25% of the voting securities of a company shall be pre- 
sumed to control such company and that any such pre- 
sumption may be rebutted by evidence but otherwise shall 
continue until a determination to the contrary is made by 
the Commission by order either on its own motion or on 
application by an interested person. Because Applicant 
owns 49% of the stock of MBR, MBR is presumptively a 
controlled company of Applicant. 





Nevertheless, Applicant asserts that it does not control 
MBR because of CAEMI’s ownership of the controlling 
block of 51% of MBR shares and because of the policy of 
the Brazilian government which requires MBR to be con- 
trolled by Brazilian nationals. 


Applicant submits that it is entitled to elect only two of 
the six members of the administrative council which is 
the governing body of MBR. It also states that its power 
to prevent certain corporate actions of MBR, specifically: 
(1) modification of the voting rights of common shares, 
(2) issuance of preferred shares; (3) mergers; (4) liquida- 
tion; (5) engaging in an unrelated business; (6) incurring 
indebtedness beyond certain limits; (7) transfer of a sub- 
stantial portion of MBR’s assets; and (8) any modification 
of the by-laws which would affect the foregoing veto 
powers, does not give it the power to control MBR. 
Furthermore, Applicant states that all of MBR’s officers 
are Brazilian nationals who were formerly associated with 
CAEMI, and that none of such officers is an officer or 
director of Applicant. Applicant, therefore, requests an 
order of the Commission finding that it does not control 
MBR. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than June 28, 1973, at 5:30 p.m., submit 
to the Commission in writing a request for a hearing on 
the matter accompanied by a statement as to the nature 
of his interest, the reason for such request, and the issues 
of fact or law proposed to be controverted, or he may re- 
quest that he be notified if the Commission shall order a 
hearing thereon. Any such communication should be ad- 
dressed: Secretary, Securities and Exchange Commission, 
Washington, D.C. 20549. A copy of such request shall be 
served personally or by mail (air mail if the person being 
served is located more than 500 miles from the point of 
mailing) upon Applicant at the address stated above. 
Proof of such service (by affidavit, or in case of an attor- 
ney-at-law, by certificate) shall be filed contemporaneous- 
ly with the request. At any time after said date, as pro- 
vided by Rule 0-5 of the Rules and Regulations promul- 
gated under the Act, an order disposing of the application 
herein may be issued by the Commission upon the basis 
of the information stated in said application, unless an 
order for hearing upon said application shall be issued 
upon request or upon the Commission’s own motion. Per- 
sons who request a hearing or advice as to whether a hear- 
ing is ordered will receive notice of further developments 
in this matter, including the date of the hearing (if ord- 
ered) and any postponements thereof. 


Ronald F. Hunt 
Secretary 


By the Commission. 
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INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7862/June 15, 1973 


In the Matter of 


TWENTY-FIRST CENTURY PILOT FUND, INC. 
187 Durward Road 

Akron, Ohio 44313 

(811-2075) 


NOTICE OF PROPOSAL TO TERMINATE 
REGISTRATION 


NOTICE 1S HEREBY GIVEN that the Commission pro- 
poses, pursuant to Section 8(f) of the Investment Com- 
pany Act of 1940 (‘‘Act’’), to declare by order upon its 
own motion that Twenty-First Century Pilot Fund, Inc. 
(“Fund”), a corporation organized under the laws of the 
State of Ohio, and registered under the Act as a closed- 
end, diversified management investment company, has 
ceased to be an investment company as defined in the 
Act. 


Fund was organized on June 16, 1970 and filed a Notif- 
ication of Registration on Form N-8A and a Registration 
Statement on Form N-8B-1 with the Commission on 
June 23, 1970. 


Fund has never conducted any business operations other 
than initial organizational activities; has never sold any 
stock; has never had any income; and has abandoned any 
attempt to make a public offering. 


Section 8(f) of the Act provides, in pertinent part, that 
when the Commission, on its own motion, finds that a 
registered investment company has ceased to be an invest- 
ment company, it shall so declare by order, and upon the 
effectiveness of such order, which may be issued upon the 
Commission’s own motion where appropriate, the registra- 
tion of such company shall cease to be in effect. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than July 10, 1973, at 5:30 p.m., submit 
to the Commission in writing a request for a hearing on 
the matter accompanied by a statement as to the nature 
of his interest, the reasons for such request, and the issues 
of fact or law proposed to be controverted, or he may re- 
quest that he be notified if the Commission should order 
a hearing thereon. Any such communication: should be 
addressed: Secretary, Securities and Exchange Commis- 
sion, Washington, D.C. 20549. A copy of such request 
shall be served personally or by mail (air mail if the per- 
son being served is located more than 500 miles from the 
point of mailing) upon the Fund at the address stated 
above. Proof of such service (by affidavit, or in case of 
an attorney-at-law, by certificate) shall be filed contem- 
poraneously with the request. At any time after said date, 
as provided by Rule 0-5 of the Rules and Regulations 
promulgated under the Act, an order disposing of the 
matter herein may be issued by the Commission upon the 
basis of the information stated in the notice, unless an 
order for hearing thereon shall be issued upon request or 
upon the Commission’s own motion. Persons who request 
a hearing or advice as to whether a hearing is ordered will 
receive notice of further developments in this matter, in- 


cluding the date of the hearing (if ordered) and any post- 
ponements thereof. 


For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7863/June 15, 1973 


In the Matter of 


E. |. DU PONT DE NEMOURS AND COMPANY 
Wilmington, Delaware 19898 
(812-3457) 


ORDER PURSUANT TO SECTION 17(b) OF THE ACT 
EXEMPTING PROPOSED TRANSACTION FROM 
SECTION 17(a) OF THE ACT 


E. |. duPont de Nemours and Company (‘Applicant’), a 
Delaware corporation, has filed an application pursuant to 
Section 17(b) of the Investment Company Act of 1940 
(“‘Act’’) for an order exempting from the provisions of 
Section 17(a) of the Act the proposed sale to Applicant 
by Holotron Corporation, a Delaware corporation, of cer- 
tain real estate and improvements thereon and related 
furniture and fixtures and equipment located in Newark, 
Delaware at a price of $353,000. 


On May 22, 1973, the Commission issued a notice of the 
filing of the application (Investment Company Act Re- 
lease No. 7826). The notice gave interested persons an 
opportunity to request a hearing and stated that an order 
disposing of the application might be issued on the basis 
of the information stated in the application unless a hear- 
ing should be ordered. No request for a hearing has been 
filed and the Commission has not ordered a hearing. 


The matter has been considered and it is found that on 
the basis of the information stated in the application, the 
terms of the proposed transaction, including the considera- 
tion to be paid or received, are reasonable and fair and 

do not involve overreaching on the part of any person 
concerned and that the transaction is consistent with the 
policy of Christiana Securities Company and with the 
general purposes of the Act. 


IT IS ORDERED, pursuant to Section 17(b) of the Act, 
that the proposed transaction be, and hereby is, exempted 
from the provisions of Section 17(a) of the Act, effective 
forthwith. 


For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 
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INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7864/June 14, 1973 


In the Matter of 


DOMINICK MANAGEMENT CORPORATION 
THE DOMINICK FUND, INC. 

THE BARCLAY GROWTH FUND, INC. 

14 Wall Street 

New York, New York 10005 

(812-3409) 


NOTICE OF APPLICATION PURSUANT TO SECTION 
6(c) OF THE ACT FOR EXEMPTION FROM SECTION 
15(a) OF THE ACT 


NOTICE IS HEREBY GIVEN that The Dominick Fund, 
Inc. (“Dominick’’), a diversified, closed-end management 
investment company registered under the Investment Com 
pany Act of 1940 (“Act’’), The Barclay Growth Fund, 
Inc. (“Barclay”), a diversified, open-end management in- 
vestment company registered under the Act, and Dom- 
inick Management Corporation (“DMC”), an investment 
adviser registered pursuant to Section 203 of the Invest- 
ment Advisers Act of 1940 and investment adviser to 
both Dominick and Barclay (hereinafter collectively re- 
ferred to as ‘Applicants’’), have filed an application pur- 
suant to Section 6(c) of the Act for an order of the Com- 
mission exempting DMC from the provisions of Section 
15(a) of the Act so as to permit DMC to receive fees for 
investment advisory services rendered by DMC to Dom- 
inick and Barclay between February 21, 1973 and April 
18, 1973, and April 30, 1973, respectively. 


All interested persons are referred to the application on 
file with the Commission for a statement of Applicants’ 
representations, which are summarized below. 


DMC is a wholly-owned subsidiary of, and its liabilities 
are fully guaranteed by, Dominick and Dominick, Incor- 
porated ("D&D"), a broker-dealer registered pursuant to 
Section 15 of the Securities Exchange Act of 1934. 


On February 14, 1973, the Pierce National Life Insurance 
Company and the Perpetual Corporation, affiliates of Joe 
L. Allbritton, (“Pierce Group’’) made a cash tender offer 
for certain debt and preferred stock of D&D. On Febru- 
ary 21, 1973, D&D issued to the Pierce Group, in ex- 
change for the D&D securities acquired by the Pierce 
Group pursuant to the cash tender offer, 32,500 shares 
of a new series of convertible preferred, each share being 
convertible into 100 shares of the common stock of 
D&D. 


This transaction was the initial step in a financing plan 
(“Plan”) pursuant to which D&D expects to raise addi- 
tional equity capital through a $3,000,000 loan from 
Pierce National Life Insurance Company and the sale of 
up to 1,000,000 shares of D&D common stock to certain 
D&D officers. The D&D convertible preferred stock issued 
to the Pierce Group is freely convertible into 3,250,000 
shares of D&D common stock, which amount of common 
stock would constitute more than 65% of the D&D com- 
mon stock outstanding, assuming that all of the 
1,000,000 shares of common stock offered to the D&D 
officers are purchased. 
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Section 15(a) of the Act provides, among other things, 
that it shall be unlawful for any person to serve or act as 
an investment adviser of a registered investment company 
except pursuant to a written contract which provides, in 
substance, for its automatic termination in the event of 
its assignment by the investment adviser. The contracts 
between DMC and Dominick and Barclay contained such 
a provision. “Assignment” is defined in Section 2(a)(4) of 
the Act to include the direct or indirect transfer of a con- 
tract or a controlling block of the assignor’s outstanding 
voting securities by a security holder of the assignor. Ap- 
plicants believe that control of D&D, within the meaning 
of the Act and the Rules and Regulations thereunder, 
shifted on February 21, 1973 upon consummation of the 
Plan and that, therefore, the transactions comprising the 
Plan may have constituted an assignment of the respective 
investment advisory agreements between DMC and Dom- 
inick and Barclay and thereby have caused their automatic 
termination. 


Section 6(c) of the Act provides that the Commission, by 
order upon application, may conditionally or uncondition- 
ally exempt any person, security or transaction from any 
provision of the Act if and to the extent that such ex- 
emption is necessary or appropriate in the public interest 
and consistent with the protection of investors and the 
purposes fairly intended by the policy and provisions of 
the Act. 


Applicants state that at the annual shareholder meetings 
of Dominick and Barclay, held on April 18, 1973, and 
April 30, 1973, respectively, new investment advisory 
agreements with DMC substantially identical with the pre- 
vious agreements between DMC and each respective in- 
vestment company were approved by the stockholders of 
each company. 


Applicants assert that DMC is a fully staffed, adequately 
capitalized, experienced investment adviser operating 
separately from D&D and that DMC is fully qualified to 
perform its investment advisory responsibilities without 
assistance or support of D&D. Applicants further assert 
that the Plan, which caused the termination of the invest- 
ment advisory agreements between DMC and Dominick 
and Barclay, did not result in any material change in the 
investment advisory services which DMC continued to 
render to Dominick and Barclay after the termination of 
the investment advisory agreements and before new agree- 
ments could be entered into. Accordingly, Applicants 
submit that the granting of the exemption requested here- 
by, to permit DMC to receive such fees for services as it 
would have been entitled to receive under the terminated 
investment advisory agreements, would be appropriate in 
the public interest and consistent with the protection of 
investors and the purposes fairly intended by the policy 
and provisions of the Act. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than July 10, 1973 at 5:30 p.m., submit 
to the Commission in writing a request for a hearing on 
the matter accompanied by a statement as to the nature 
of his interest, the reason for such request, and the issues 
of fact or law proposed to be controverted, or he may re- 
quest that he be notified if the Commission shall order a 
hearing thereon. Any such communication should be ad- 
dressed: Secretary, Securities and Exchange Commission, 








Washington, D.C. 20549. A copy of such request shall be 
served personally or by mail (air mail if the person being 
served is located more than 500 miles from the point of 
mailing) upon Applicants at the address stated above. 
Proof of service (by affidavit, or in case of an attorney- 
at-law, by certificate) shall be filed contemporaneously 
with the request. At any time after said date, as provided 
by Rule 0-5 of the Rules and Regulations promulgated 
under the Act, an order disposing of the application here- 
in may be issued by the Commission upon the basis of 
the information stated in said application, or upon the 
Commission’s own motion. Persons who request a hearing, 
or advice as to whether a hearing is ordered, will receive 
notice of further developments in the matter including 
the date of the hearing (if ordered) and any postpone- 
ments thereof. 


By the Commission. 


Ronald F. Hunt 
Secretary 
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See Securities Exchange Act Rel. No. 10213/June 11, 
1973. 








LITIGATION 





Litigation Release No. 5925/June 11, 1973 
SEC v. COOK & SON OIL COMPANY (E.D. Tex.) 


Robert F. Watson, Administrator of the Fort Worth Re- 
gional Office of the Securities and Exchange Commission, 
today announced the filing of a civil injunctive complaint 
on June 5, 1973 in Federal District Court at Tyler, Texas 
against Cook & Son Oil Company, Inc. of Kilgore, Texas, 
and its president, Joseph W. Cook of Longview, Texas. 


The complaint charged the defendants Cook & Son Oil 
Company, Inc. and Joseph W. Cook with selling unregis- 
tered fractional interests and unregistered limited partner- 
ship interests in oil and gas leases located in Westmore- 
land and Indiana Counties, Pennsylvania and Knox and 
Lincoln Counties, Kentucky. 





Litigation Release No. 5926/June 11, 1973 


U.S. v. A. J. WHITE & CO., et al. 
(U.S.D.C., R.1.) 


Honorable Lincoln Almond, United States Attorney for 
the District of Rhode Island, and Floyd H. Gilbert, Ad- 
ministrator of the Boston Regional Office of the Securities 
and Exchange Commission announced today that a Fed- 
eral grand jury sitting in Providence, Rhode Island has re- 
turned a ten-count indictment charging two individuals 
and a Rhode Island Brokerage firm with conspiracy to 
violate and substantive violations of the registration and 
anti-fraud provisions of the Securities Act of 1933 and 

the anti-fraud and bookkeeping provisions of the Securities 
Exchange Act of 1934 in connection with the offer and 
sale of the common stock of Develco, Inc., a corporation 
headquartered in Woonsocket, Rhode Island. Named as de- 
fendants in the indictment are: James A. Noon, 39 Inez 
Avenue, Warwick, Rhode Island; Allan J. White, Warwick, 
Rhode Island and A, J. White & Co., 300 Waterman 
Avenue, East Providence, Rhode Island. A. J. White & 

Co. is a brokerage firm with offices in Rhode Island and 
Massachusetts; Allan J. White is its president and James 

A. Noon was a vice-president of the firm. 


Named as a co-conspirator but not as a defendant in the 
indictment was Michael J. Glover, 33 Massasoit Drive, 
Warwick, Rhode Island, a former branch manager for the 
Industrial National Bank of Rhode Island. 


The violations charged in the indictment arose out of the 
in public offering of the common stock of Develco, Inc., 
commenced in the fall of 1970, and underwritten by 

A. J. White & Co. 


The indictment charges that the defendants violated the 
registration provisions of the Securities Act of 1933 by 
failing to use a prospectus meeting the requirements of 
that statute. It is also charged that the anti-fraud provi- 
sions of the Securities Act and the Securities Exchange 
Act of 1934 were violated in that certain facts were mis- 
represented with respect to the Develco distribution, and 
that the defendants also omitted to state material facts 
relevant to the offering. The misrepresentations and omis- 
sions charged in the indictment, among other things, re- 
lated to the date by which a minimum amount of money 
would have to be raised by Develco in connection with 
the public offering of its stock; the terms of the offering; 
the nature and terms of the underwriting; the return of 
funds to investors if a specified minimum was not 
achieved by a particular date; undisclosed underwriting 
compensation and the accuracy of the prospectus em- 
ployed in connection with the offering. 


Finally, the indictment charged that A. J. White & Co., 
failed to properly record transactions relating to the 
offering of Develco stock in its books and records in 
violation of the bookkeeping rules under the Exchange 
Act. 


The investigation leading to the referral of this case was 
conducted by Raymond D. Vaillancourt, Securities In- 
vestigator, Edward P. Delaney, Assistant Regional Admin- 
istrator and Willis H. Riccio, Chief Counsel of the Boston 
Regional Office of the Securities and Exchange Commis- 
sion in conjunction with the Boston and Providence 
offices of the Federal Bureau of Investigation, and the 
office of the United States Attorney in Rhode Island. 


The matter was prepared for presentation to the Grand 
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Jury by Edward J. Barnes of the Department of Justice 
in Washington, D.C., Mr. Almond and Mr. Riccio. 





Litigation Release No. 5927/June 13, 1973 
S.E.C. v. HI-PLANES, LTD., et al. (N.D. Ut.) 


Donald J. Stocking, Administrator of the Denver Re- 
gional Office of the Securities and Exchange Commission, 
today announced that on May 29, 1973, the Honorable 
Aldon J. Anderson, Judge of the United States District 
Court for Utain, issued an Order of Permanent Injunction 
against Hi-Planes, Ltd., a Nevada corporation with offices 
in Monrovia, California; James H. Hilbert of LaJolla, 
California, president of Hi-Planes, Ltd.; Eddie E. Hadsell 
of Fort Worth, Texas; and Anthony A. Tiongson of Cer- 
ritos, California. The order restrains further violations of 
the registration and anti-fraud provisions of the Securities 
Act of 1933 and anti-fraud provisions of the Securities 
Exchange Act of 1934. The defendants consented to the 
entry of the injunction without admitting or denying al- 
legations of the violations made in the Commission’s com- 
plaint. In the same proceedings, on May 30, 1973, Judge 
Anderson entered an Order of Permanent Injunction, by 
default, against Robert Morgan of Claremont, California. 


The Commission in its complaint had alleged that the de- 
fendants were conducting a “‘Ponzi scheme” in that they 
were selling securities, including promissory notes of Hi- 
Planes, Ltd., and promising to pay interest of approxi- 
mately $100 per week on each thousand dollar invest- 
ment. Hi-Planes, Ltd., was representing to investors that 
the corporation was using proceeds from securities sales 
to finance a business of buying and selling silver and other 
metals. The Commission has alleged that the defendants 
were using funds received from recent investors to pay 
the interest on the previously issued promissory notes. 


On May 30, 1973, Harry L. Nelson, Jr., received for Hi- 
Planes, Ltd., made a report to the Court and stated that 
he could find no records to indicate that Hi-Planes, Ltd., 
had engaged in any metal transactions and that he had 
been unable to locate cash or other liquid assets of any 
substantial worth. Judge Anderson instructed the receiver 
to continue his efforts to locate monies and properties of 
Hi-Planes, Ltd., and to pursue the collection of certain 
receivables from associates of officers and controlling per- 
sons of Hi-Planes, Ltd. 


A hearing has been set in Salt Lake City, Utah, for 2:00 
p.m., on July 2, 1973, on plaintiff’s motion for a pre- 
liminary injunction against defendants Erwin M. Haws of 
Farmington, Utah; J. Wayne Haws of Huntington Beach, 
California; and Vern M. Young of Holladay, Utah. 


For further information see Litigation Releases Nos. 
5781 and 5755. 





Litigation Release No. 5928/June 13, 1973 
SEC v. AMERICAN PORK PRODUCERS, INC. (N.D. III.) 
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John |. Mayer, Administrator of the Chicago Regional 
Office of the Securities and Exchange Commission, an- 
nounced that on June 5, 1973, a Complaint was filed in 
the United States District Court for the Northern District 
of Illinois, at Chicago, seeking to enjoin American Pork 
Producers, Inc. and Emery Vlotho, both of Ireton, lowa; 
Investment Diversified Ltd., Dennis M. Keese and Lee 
Shoaf, all of Barrington, Illinois, from further violating 
the registration provisions of the Securities Act of 1933 
in the offer and sale of investment contracts consisting of 
the purchase, maintenance, care and sale of pigs and other 
ancillary services relating thereto. 





Litigation Release No. 5929/June 13, 1973 


SEC v. SOUTH CENTRAL INDUSTRIES, INC. 
(USDC/MO-Tex.) 


Robert F. Watson, Administrator of the Fort Worth Re- 
gional Office, today announced that Federal District 
Judge D. W. Suttle on June 7, 1973 at Midland, Texas 
entered Orders of Permanent Injunction by Consent 
against Halvard T. Hansen, Big Spring, Texas and Joe T. 
Boyd, Midland, Texas, enjoining them from further viola- 
tions of the registration and anti-fraud provisions of the 
Federal securities laws in the offer and sale of securities 
issued by South Central Industries, Inc., Midland, Texas. 


Hansen and Boyd consented to the entry of the Orders of 
Permanent Injunction without admitting or denying the 
allegations in plaintiff’s Complaint filed February 6, 1973. 


For further information see Litigation Release Nos. 
5726, 5734, 5749 and 5813. 


 ) 








Litigation Release No. 5930/June 13, 1973 
SEC v. REAL-TEX ENTERPRISES, INC. (N.D. Tex.) 


Robert F. Watson, Administrator of the Forth Worth Re- 
gional Office of the Securities and Exchange Commission, 
today announced that the hearing set for May 31, 1973 
on the Commission’s supplemental complaint requesting 
the appointment of a receiver for Real-Tex Enterprises, 
Inc. of Dallas, Texas, was vacated and that Real-Tex 
Enterprises, Inc. on June 1, 1973 filed a petition in Fed- 
eral District Court at Dallas requesting reorganization 
under Chapter X of the Federal bankruptcy laws. 


On June 4, 1973, Federal Bankruptcy Referee Dean 

Gandy appointed Attorneys William J. Rochelle, Jr. and 

John L. King, Republic National Bank Building, Dallas, 

Texas as co-trustees for Real-Tex Enterprises, Inc. } 


The Commission had filed on April 3, 1973 its supple- 
mental complaint in the case of Securities and Exchange 
Commission v. Real-Tex Enterprises, Inc., et al, seeking 
the appointment of a receiver for the corporation. The 
Commission alleged that the company was currently in- 
solvent in that it was unable to meet its debts as they 
matured and that the company was continuing to violate 
the Federal securities laws in connection with the 
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sale of investment contracts involving real estate 
lots. 


For further information see Litigation Releases No. 5534, 
5590 and 5832. 





Litigation Release No. 5931/June 14, 1973 
SEC v. LEONARD COOPER, et al. (S.D.N.Y.) 


William D. Moran, Regional Administrator of the Com- 
mission’s New York Office, announced today that on 
June 7, 1973 a Complaint had been filed in the United 
States District Court for the Southern District of New 
York seeking to enjoin the following seven defendants 
from further violations of the registration and anti-fraud 
provisions of the Federal securities laws in connection 
with the sale of the common stock of Meridian Fast 
Food Services, Inc. now known as Radiation Service 
Associates, Inc. (‘‘Meridian’’): 


Leonard Cooper, Roslyn, New York 
Ramon D’Onofrio, St. Petersburg, Florida 


Amswiss International Corp., New York, New York 
Glenn Woo, New York, New York 

Richard Kirschbaum, Oyster Bay, New York 
Hyman Temkin, West Orange, New Jersey 

Joanne Daly, Lindenhurst, New York 


In its court papers the Commission alleges that defendants 
Cooper and D’Onofrio were the architects of a plan by 
which all of the publicly offered shares of Meridian were 
placed in the hands of certain of the defendants and their 
nominees. With all the publicly offered shares thus con- 
trolled, defendants Cooper and D’Onofrio with the aid of 
defendant Amswiss and its principal officer the de- 
fendant Woo, proceeded to create an artificial market for 
Meridian common stock and to manipulate the price of 
the stock from its offering price of $5 per share in June 
1971 to its high asking price of $20 per share on Febru- 
ary 15, 1972, when the Commission suspended trading in 
the stock. 


In its Complaint, the Commission is seeking a preliminary 
injunction and a permanent injunction, enjoining the 
named defendants from further violations of the registra- 
tion and anti-fraud provisions of the Federal securities 
laws. 
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